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PREFACE  TO  SIXTH  EDITION. 


Owing  to  the  extraordinary  expansion  in  mining, 
manufacturing  and  other  industries,  and  the  large  num- 
ber of  companies  that  have  been  formed  to  carry  on 
these  industries,  the  Fifth  edition  of  this  work,  publisher! 
in  1898,  was  exhausted  a  few  months  after  its  issue. 

Since  then,  on  the  30th  April,  1900,  two  important 
Acts  of  the  Legislature  of  Ontario,  respecting'  com- 
panies, received  the  Royal  assent.  One  provides  for  the 
cancellation  of  preference  stock  under  specified  condi- 
tions; permits  certain  companies  to  abbreviate  the  word 
"  limited  "  where  it  forms  part  of  their  corporate  name, 
and  provides  for  the  payment  of  a  fee  on  filing  the 
Annual  Return.  The  other  requires  certain  classes  of 
Corporations,  created  otherwise  than  by,  or  under  the 
authorit}7  of  the  Legislature  of  Ontario,  to  procure,  before 
the  first  day  of  November,  1900,  Licenses  authoriz- 
ing them  to  carry  on  the  whole,  or  such  parts  of  their 
business  and  to  exercise  the  whole,  or  such  parts  of  their 
powers  in  Ontario  as  may  be  embraced  in  the  Licenses. 
Failure  to  obtain  a  License  subjects  Corporations  coming 
under  the  Act,  as  well  as  agents  acting  for  them,  to 
penalties  as  in  the  Act  provided.  These  Acts  with  ex- 
planatory notes  and  the  approved  Forms  for  use  there- 
under will  be  found  herein. 

The  attention  of  Solicitors  is  drawn  to  the  collection 
of  thirty-four  Special  Provisions  suitable  for  insertion  in 
charters,  thereby  giving  such  provisions  permanency. 
These  appear  for  the  first  time  in  this  edition.  They 
embrace  provisions  respecting  Audits;  By-laws;  Direc- 
tors; Compelling  payment  of  profits  in  dividends; 
Limiting  membership  to  certain  persons;  Giving  share 
of  profits  as  salary;  Respecting  preference  stock;  Limit 
ing  salary  to  be  paid  officers,  etc.,  etc. 


VI  PREFACE. 

A  specially  prepared  Statement  of  Legal  Proposi- 
tions of  general  and  practical  interest,  selected  from 
Canadian  case  law  bearing  upon  the  promotion,  incor- 
poration and  management  of  companies  (arranged  un- 
der their  proper  headings),  together  with  a  Digest  of 
Leading  English  Corporation  cases  will  be  found  for  the 
first  time  in  this  edition,  and  will,  it  is  believed,  prove 
useful. 

Four  new  chapters  on  The  Powers  of  Companies; 
on  Officers  and  their  Duties;  on  the  Advantages  of  a 
Company  over  an  Individual  or  Firm,  and  on  Good  Will, 
Cheques,  etc.,  respectively,  have  also  been  added. 

Among  other  improvements  which  have  been  made 
are  the  following: — Each  page  shows  at  the  top,  for 
facilitating  reference',  the  Chapter  or  Act  to  which  it 
belongs;  an  Index  to  the  Forms,  printed  on  colored 
paper,  has  been  furnished  and  over  ninety  new  forms, 
many  of  them  official,  and  much  information  obtained 
from  official  sources,  have  also  been  added. 

The  author  again  returns  his  thanks  to  those  gentle- 
men who  so  kindly  reviewed  the  chapters  submitted  to 
them,  especially  Mr.  J.  M.  Clark,  Q.C.,  of  Counsel  for  the 
Government  of  Ontario;  Mr.  George  I-C.  Lumsden,  Assis- 
tant Provincial  Secretary,  and  Mr.  George  Edwards, 
F.C.A.  His  thanks  are  also  due  to  Mr.  F.  A.  Anglin, 
Barrister-at-Law,  who  prepared  the  Digest  of  Selected 
Canadian  Company  Cases. 

J.  D.  WARDE. 
TORONTO,  15-ra  SEPTEMBER,  1900. 


PREFACE  TO  FIRST  EDITION. 


Having  for  some  years,  in  connection  with  his  duties 
in  the  Provincial  Secretary's  Department,  had  charge  of 
the  applications  for  charters  under  The  Ontario  Joint  Stock 
Companies'  Letters,  Patent  Act,  and  noticing  the  small  per- 
centage of  such  applications  that  were  in  proper  form, 
it  occurred  to  the  writer  that  a  work  containing  prac- 
tical information  respecting  the  steps  to  be  taken  in  the 
formation,  incorporation  and  management  of  a  Joint 
Stock  Company  would  be  of  advantage  as  well  to  in- 
tending applicants  and  the  general  public,  as  to  Direc- 
tors, Shareholders  and  Officers  of  existing  companies. 
With  this  object  in  view,  the  following  pages  have  been 
prepared. 

J.  D.  WARDE. 
TORONTO,  JULY,  1884. 


PREFACE  TO  FOURTH  EDITION. 


On  issuing  the  Fourth  Edition  of  this  work,  the 
author  begs  to  express  his  thanks  for  the  favourable 
reception  the  former  editions  have  met  with.  As  he  has 
before  said,  the  book  is  not  put  forth  as  a  legal  text 
book,  or  as  a  competitor  with  those  numerous  and  com- 
prehensive volumes  which  deal  with  the  law  affecting 
Joint  Stock  Companies  in  all  its  various  details.  The 
aim  of  the  author  is  to  supply  a  useful,  practical  manual 
for  those  engaged  either  in  the  formation  of  new  com- 
panies, or  holding  office  in  those  already  in  existence, 
and  that  may  be  of  assistance  to  the  legal  profession, 
containing,  as  it  does,  a  complete  set  of  forms  approved 
of  by  the  Departments  charged  with  the  issue  of  Letters. 

Patent,  etc. 

J.  D.  WARDE 
TORONTO,  JULY,  1892. 
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CHAPTER   I. 


CONVERSION     OF     BUSINESS     CONCERNS     INTO 
JOINT   STOCK    COMPANIES. 


1.  ADVANTAGES  OF  A  COM- 

PANY OVER  AN  INDIVID- 
UAL OR  A  FIRM. 

2.  EXAMPLES  OF  CORPORATE 

BENEFITS. 

3.  EXAMPLES   OF    CASES  OF 

CONVERSION. 

4.  "  ONE  MAN  "  COMPANY. 


5.  INDUCEMENTSTOTHEFOR- 

MATION  OF  A  COMPANY. 

6.  PRELIMINARY  STEPS  TO- 

WARDS CONVERSION. 

7.  SOME    IMPORTANT    CON- 

CERNS THAT  HAVE  CON- 
VERTED THEIR  BUSI- 
NESSES INTO  JOINT 
STOCK  COMPANIES. 


1.  THE  ADVANTAGES  OF  A  COMPANY  OVER  AN  INDIVIDUAL 

OR  FIRM. 

To  convert  a  business  into  a  company  is  a  phrase 
very  commonly  used  to  describe  concisely  an  arrange- 
ment which  involves  the  formation  of  a  company  under 
the  Joint  Stock  Companies'  Acts,  for  the  purpose  of 
acquiring  and  carrying  on  an  existing  business,  and  the 
transfer  to  such  company  of  the  business  with  its  assets 
and  liabilities.  Whether  the  business  belongs  to  an 
individual  or  to  a  firm  makes  no  difference:  in  either 
case  the  arrangement  is,  in  common  parlance,  termed 
the  conversion  of  the  business  into  a  company. 
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There  can  be  no  doubt  that  the  great  inducement  to 
conversion  is  the  power  which  the  Acts  give  to  a  person 
or  to  a  firm,  converting  his  or  theii1  business  into  a  com- 
pany, of  trading  with  limited  liability. 

It  will  be  borne  in  mind  that,  at  common  law,  if  you 
go  into  business  either  on  your  own  account  or  as  part- 
ner in  a  firm,  you  become  personally  liable  for  all  the 
debts  incurred  in  the  business.  Euin  may  overwhelm 
you  without  any  fault  of  your  own;  as,  for  instance,  by — 

An  error  in  business  judgment  on  the  part  of  your 
partner; 

A  contract  signed,  or  even  an  oral  agreement  made 
by  your  partner  through  haste,  inadvertence,  or  mistake; 

The  error  or  dereliction  of  a  clerk; 

One  of  your  employees  being  accidentally  injured, 
and  a  jury  may  give  him  a  judgment  for  all  you  possess; 

Some  stranger  being  injured  by  your  machinery,  or 
in  your  elevator,  or  by  one  of  your  wagons,  or  through 
the  carelessness  of  an  employee,  and  your  all  may  be 
taken  to  compensate  for  the  injury. 

You  are  not  only  ruined  financially,  but  in  the 
absence  of  any  bankruptcy  or  insolvency  law  enabling 
you  to  obtain  your  discharge  as  a  debtor,  you  are  prac- 
tically precluded  from  carrying  on  business  again  in 
your  own  name. 

But  a  company's  creditors  cannot  make  its  share- 
holders bankrupt  because  of  the  corporation's  liabilities. 
If  the  company  gets  into  difficulties  it  will  be  wound  up 
voluntarily  or  otherwise,  and  its  creditors  can  take  the 
company's  property  and  assets,  but  nothing  more.  The 
shareholders  are  free  to  go  into  business  again  and  are 
not  put  to  the  expense  of  defending  themselves  against 
insolvency  proceedings,  or  humiliated  by  examinations 
as  insolvents,  or  by  the  appointments  of  Keceivers. 

Where  one  member  of  a  firm  becomes  insolvent, 
great  inconvenience  may  be  caused  to  the  solvent  mem- 
bers of  the  firm,  for  the  share  of  the  insolvent  partner 
has  to  be  ascertained  and  paid,  and  attachments  and 
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executions  against  the  insolvent  partner's  interest  in 
the  firm  are  apt  to  follow,  which  discredit  the  firm  and 
often  wreck  it.  But  in  the  case  of  a  company  the  bank- 
ruptcy of  a  shareholder  or  officer  does  not  affect  the 
corporation;  the  creditor  of  the  shareholder  is  not  en- 
titled to  have  the  accounts  of  the  company  taken  and  the 
property  sold,  or  to  require  the  other  shareholders  to 
pay  off  the  bankrupt's  liability;  accordingly  the  concern 
goes  on  as  before,  its  capital  remains  intact,  and  its 
powers  unaffected.  The  sheriff  can  never  levy  upon  the 
property  of  the  company  to  realize  a  claim  against  a 
shareholder. 

To  incorporate  is  to  insure  all  your  property  not 
invested  in  the  company  against  liability,  except  such 
as  may  exist  on  your  unpaid  shares. 

The  facility  of  conducting  a  business  is  greatly 
increased  by  incorporating  it.  For  instance:— 

If  you  want  to  increase  your  capital,  you  need  but 
increase  your  capital  stock  and  sell  the  necessary  amount 
of  shares,  and  need  not  admit  a  new  partner  with  a  new 
partnership  agreement. 

If  you  wish  to  decrease  the  amount  you  have  in- 
vested in  a  company,  you  require  nobody's  approval- 
yon  simply  sell  a  few  shares  of  your  stock.    In  a  firm  it 
requires  a  new  agreement,  to  which  your  partners  may 
or  may  not  be  willing  to  assent. 

Incorporated,  you  need  ask  no  permission  to  transfer 
a  few  shares  of  stock  to  your  children  and  give  them 
an  interest.  In  a  partnership,  you  cannot,  without  your 
partner's  consent,  bring  your  children  in  to  learn  the 
business  and  be  ready  to  take  your  place. 

One  person's  withdrawal  cannot  affect  a  company. 
One  partner  may,  through  wantonness,  illness,  insanity, 
or  death,  cause  the  dissolution  of  the  partnership  with- 
out his  co-partner's  consent.  The  firm  dissolves,  the 
company  goes  on  forever. 
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A  partner  may  at  any  time  cripple  or  even  ruin  the 
business  by  withdrawing  his  capital.  When  a  share- 
holder leaves  a  company,  no  such  result  follows,  for  he 
simply  sells  his  shares  in  the  capital  stock  to  another, 
and  the  capital  stock  remains  the  same. 

If  your  business  is  incorporated,  and  you  desire  to 
borrow  money,  you  simply  deposit  your  stock  as  security, 
and  there  is  neither  difficulty  nor  publicity.  If  you,  as  a 
partner,  desire  to  borrow  money  for  some  private  ven- 
ture, you  cannot  use  your  partnership  interest  as  col- 
lateral. Any  attempt  to  do  this  reveals  3<our  private 
affairs  to  your  partner. 

If  a  firm  borrows  money,  the  individual  credit  of  the 
partner  is  to  that  extent  exhausted.  If  your  company 
borrows  money,  your  personal  credit  is  not  affected 
thereby. 

The  conversion  of  a  private  business  into  a  company 
involves  no  serious  changes  in  bookkeeping. 

The  directors  of  a  company  may  declare  its  profits 
and  divide  them  as  frequently  as  they  see  fit. 

Where  a  member  of  a  partnership  retires,  the  con- 
cern is  more  or  less  disturbed,  the  capital  reduced,  and 
the  rights  of  all  the  partners  affected.  Moreover,  a  re- 
tiring partner  still  remains  liable  for  the  existing  debts 
and  obligations  of  the  partnership,  and  must  rely  on  the 
agreement  of  the  remaining  partners  to  indemnify  him; 
if  that  agreement  is  not  performed,  he  may  have  to  pay 
the  creditors  or  become  bankrupt,  even  though  years 
may  have  passed  since  his  retirement.  Further,  the  re- 
tiring member  may  even  become  liable  for  the  subse- 
quent debts  of  the  firm,  unless  his  retirement  is  adver- 
tised and  existing  customers  notified. 

But  in  the  case  of  a  company  the  retirement  of  a 
shareholder  is  effected  without  difficulty.  He  signs  a 
transfer  to  the  person  who  takes  his  place,  this  is  regis- 
tered in  the  books  of  the  company  and  the  transaction  is 
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complete.  There  is  no  need  to  give  notice  by  publica- 
tion, or  by  circular  or  otherwise,  and  the  retiring  mem- 
ber is  entirely  freed  from  the  debts  and  liabilities  of  the 
corporation,  past  as  well  as  future. 

Suppose  your  partner  dies,  his  executor  or  admin- 
istrator may  be  directed  to  withdraw  the  money  from 
the  firm.  This  may  happen  at  a  critical  time,  and  the 
result  may  be  ruinous.  If  the  business  is  incorporated, 
the  estate  may  sell  the  stock  but  it  can  withdraw  noth- 
ing from  the  business. 

If  incorporated,  your  interest  in  a  company  will  be 
worth  to  your  estate  and  family  more  than  twice  what 
it  wrould  be  worth  if  you  had  remained  in  business  as  a 
partner.  Think  of  what  happens  in  partnership  in  the 
event  of  your  death!  Your  firm  is  dissolved.  Your 
estate  realizes  simply  on  its  share  of  the  tangible  assets. 
Your  family  practically  loses  absolutely  all  interest  in 
the  good-will  of  the  business  which  you  have  worked  so 
hard  to  build  up.  In  a  conservatively  conducted  busi- 
ness, the  good-will  is  sometimes  worth  as  much  as  the 
tangible  assets. 

Is  not  the  truth  of  these  matters  seen  every  day? 
Look  at  the  rich  men  in  this  country.  Are  they  making 
money  as  partners,  or  from  companies?  Are  not  the 
great  majority  of  our  wealthy  men  carrying  on  business 
under  incorporation?  The  sons  of  the  late  Mr.  Hiram 
Walker,  with  their  capital  of  $5,000,000,  are  not  in  the 
distilling  business  as  individuals,  nor  does  Mr.  Timothy 
Eaton  conduct  his  immense  departmental  store  business 
as  a  partnership  concern. 

The  leaders  of  the  business  community  are  for  incor- 
poration. Why  not  follow  their  example. 

2.  EXAMPLES  OF  CORPORATE  BENEFITS. 

To  appreciate  the  advantage  of  "  limited  liability," 
one  has  but  to  consider  the  position  of  those  who  engage 
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in  business  without  availing  themselves  of  iueorpora- 
tiou.  For  example:— 

(a]  Suppose  a  man  to  have  §120,000  invested  in  his 
business  and  S5.000  otherwise  invested.  He  desires  to 
limit  his  liability  to  the  S'JO.OOO,  so  that  if  the  business 
fails  the  S5.000  will  not  be  liable  to  be  taken  to  satisfy 
his  business  creditors,  the  law  will  not  allow  such  a 
reservation. 

(I)  Suppose  a  man  with  a  fortune  of  f 50.000  be  a 
partner  in  a  concern  in  which  he  has  invested  §5,000. 
He  desires  to  limit  his  liability  to  the  §5,000.  He  cannot. 
If  the  firm  fails,  the  whole  of  his  fortune  may  be  swept 
away  to  pay  the  creditors,  even  though  the  failure  may 
have  been  caused  by  the  dishonesty  or  imprudence  of 
his  partners,  or  of  some  person  in  the  employment  of 
the  tirm. 

(c)  Suppose  A..  B..  and  C.  to  enter  into  partnership 
upon  an  agreement  that  each  shall  contribute  by  way  of 
capital  SL'.OOO.  viz..  §1.000  down  and  si. 000  when  wanted, 
and  that  the  liability  of  each  to  creditors  shall  be  limited 
to  the  amount  so  agreed  to  be  contributed.  This  attempt 
to  limit  their  liability  is  void  as  TO  outsiders;  and  if  debt*; 
are  incurred,  each  partner  will  be  liable  "  to  his  last 
dollar  and  his  last  acre"  to  pay  the  creditors  in  full. 

But  the  rigor  of  the  common  law  has  been  relaxed 
by  the  legislature,  which  has  enabled  persons  at  a  trifling 
expense  to  escape  from  the  burden  of  unlimited  liability. 
They  have  merely  to  convert  their  business  into  a  limited 
company,  under  the  Joint  Stock  Companies'  Acts,  and 
in  exercise  of  the  power  given  by  those  Acts,  they  can 
place  such  limit  on  their  liability  as  the  dictates  of  pru- 
dence may  suggest. 

These  limited  companies,  in  the  words  of  the  late 
Master  of  the  Eolls  (Sir.  G.  Jessel'l.  one  of  the  ablest  of 
English  Judges.  "  are  the  offspring  of  a  proved  necessity, 
that  is.  that  men  should  be  entitled  to  engage  in  com- 
mercial pursuits  without  necessarily  involving  the  whole 
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of  their  fortune  in  that  particular  pursuit  in  which  they 
are  engaged." 

3.  EXAMPLES  OF  CASES  OF  CONVERSION. 

It  may  be  convenient  here  to  give  a  few  examples  of 
cases  commonly  occurring  in  which  business  concerns 
are  converted  into  companies  with  a  view  to  obtaining 
limited  liability. 

(a)  A  firm  consists  of  several  members,  each  of 
whom  has  accumulated  some  private  means  which  he  is 
desirous  of  freeing  from  the  risk  of  trade.  To  effect  this 
they  convert  the  business  into  a  company. 

(//)  An  individual  or  a  firm  is  engaged  in  a  profitable 
but  speculative  business,  out  of  (lie  profits  of  which  he 
or  they  are  enabled  to  make  savings.  In  order  to  pre- 
serve these  savings  from  risk  the  business  is  converted 
into  a  company. 

(c)  A  firm  consists  of  several  members,  one  of  whom 
is  entitled  to  the  greater  part  of  the  capital,  and  also 
has  private  means.  He  is  disposed  to  retire  on  the  for- 
tune he  has  accumulated.  If  his  liability  could  be 
limited,  he  would  be  willing  to  leave  part  of  his  capital 
in  the  business,  and  to  assume  the  position  of  a  sleeping 
partner.  This  can  be  effected  by  converting  the  business 
into  a  company,  arid  it  is  accordingly  done. 

(<f)  A  man  desires  to  leave  his  business  after  his 
death  in  the  hands  of  trustees  in  order  that  it  may  be 
carried  on  for  the  benefit  of  his  family  until  his  sons 
attain  the  age  of  twenty-one  years.  He  finds  that  the 
persons  whom  he  wishes  to  appoint  trustees  object  to 
undertake  a  trust  which  will  involve  them  In  unlimited 
liability  and  may  prove  ruinous  to  them.  Accordingly, 
he  converts  the  concern  into  a  company,  and  the  diffi- 
culty is  removed. 

(e)  The  owner  of  a  profitable  business  dies.  There 
are  competent  managers,  but  the  owner's  sons  are  not 
inclined  to  devote  themselves  to  the  concern,  or  to  incur 


8  EXAMPLES    OF    CASES    OF    CONVERSION.  [Ch.  1. 

the  unlimited  liability  involved  in'carrying  it  on  through 
managers.  Accordingly  they  convert  it  into  a  company. 
(/)  A  capitalist  is  willing  to  supply  a  person  or  a 
firm  engaged  in  trade  with  additional  capital  in  consid- 
eration of  a  share  of  the  profits,  but  does  not  wish  to 
incur  the  liabilities  of  partnership.  He  therefore  stipu- 
lates that  the  business  shall  be  converted  into  a  com- 
pany. He  will  then  bring  in  the  additional  capital  by 
taking  shares  in  the  company  to  the  amount  agreed  on, 
and  paying  for  the  same  in  cash.  In  such  a  case  the 
capitalist  very  commonly  stipulates  that  he  or  his  nomi- 
nee shall  be  one  of  the  directors  for  a  term  of  years.  And 
sometimes  that  the  shares  shall  be  preference  shares. 

((/)  The  owner  of  a  patented  invention  is  endeavour- 
ing to  develop  it,  but  with  insufficient  means.  He  wants 
to  retain  the  patent,  or  a  large  interest  in  it,  and  person- 
ally to  work  the  concern.  A  capitalist  is  found,  who  is 
willing  to  provide  the  necessary  capital  in  consideration 
of  a  share  of  profits,  but  he  wants  to  have  a  voice  in  the 
management,  and  is  not  prepared  to  incur  unlimited 
liability.  Accordingly  the  concern  is  converted  into  a 
company,  and  the  owner  of  the  patent  and  the  capitalist 
or  his  nominee,  become  directors.  The  owner  of  the 
patent  receives  fully  paid-up  shares,  conferring  a  right 
to  the  stipulated  share  of  profits;  and  the  capitalist  takes 
and  pays  up  shares  to  the  extent  of  the  capital  which  he 
is  to  bring  in. 

(//)  Take  the  case  of  a  manufacturer.  By  industry 
and  attention,  for  many  years  of  his  life,  he  has  estab- 
lished a  successful  business.  The  greater  part,  if  not 
the  whole,  of  his  means  is  invested  in  his  business.  He 
lias  become  advanced  in  years,  and  has  a  family  for 
whom  he  must  make  provision  after  his  death.  To  with- 
draw any  substantial  portion  of  his  capital  from  the 
business  would  be  fatal  to  its  success.  To  keep  it  as  a 
going  concern  is  essential,  as,  once  a  manufacturing 
business  be  stopped,  the  value  of  its  plant  and  machin- 
ery, as  well  as  of  its  connection  and  good-will,  is  practi- 
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cally  lost.  If  the  business  be  carried  on  by  a  partnership, 
1his  partnership,  upon  the  death  of  a  partner,  becomes 
dissolved,  and  the  capital  of  the  deceased  must  eventu- 
ally be  withdrawn;  and.  unless  the  surviving  partner 
can  procure  some  other  person  with  capital  to  take  the 
deceased's  place,  the  business  must  be  sold  out  at  a 
ruinous  sacrifice.  In  any  case  the  continuity  is  broken; 
the  bankers  and  other  creditors  of  the  business  will  not 
generally  continue  the  credit  as  before;  and,  for  this 
reason  alone,  many  businesses  have  to  be  wound  up 
which  are  really  in  a  healthy  and  prosperous  state. 

All  this  can  be  avoided  if  the  business  be  trans- 
ferred to  a  joint  stock  company.  The  capital  in  such  a 
company  remains  fixed,  and  cannot  be  withdrawn.  The 
unbroken  continuity  of  the  company  continues,  notwith- 
standing death  or  other  changes  among  the  shareholders. 
The  good-will,  which  in  many  cases  is  a  valuable  asset, 
is  not  interfered  with,  and  each  share  in  the  company 
benefits  thereby.  The  individual's  former  capital  in  his 
business  is  now  represented  by  shares  in  the  joint  stock 
company.  These  shares  can  be  disposed  of  during  his 
lifetime,  or  by  his  will,  and  his  family  provided  for  with- 
out injury  to  his  business. 

The  same  considerations  apply  to  all  kinds  of  mer- 
cantile business  as  wTell  as  to  that  of  manufacturers ;  and 
men  of  advanced  years,  wrho,  after  a  long,  hard-working 
and  useful  life,  are  entitled  to  retire  from  active  pur- 
suits, are  enabled  by  means  of  a  joint  stock  company  to 
give  up  business  and  be  freed  from  liability  and  worry; 
something  which  they  could  not,  in  the  majority  of  cases. 
otherwise  do. 

4.  "  ONE  MAN  "  COMPANY. 

In  a  recent  English  case,  Vaughan  Williams,  J., 
and  the  Court  of  Appeal  held,  that  where  one  man  had 
an  overwhelming  proportion  of  the  shares  of  a -company, 
and  the  transaction  was  in  other  respects  tainted  with 
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bad  faith,  the  individual  shareholder  might  be  person- 
ally liable  for  the  debts  of  the  company  (a\.  But  the 
House  of  Lords  has  overruled  this  decision,  and  has  held 
that  if  the  company  is  incorporated  according  to  law, 
even  if  six  of  the  shareholders  hold  only  one  share  each 
and  the  seventh  holds  twenty  thousand,  the  court  cannot 
go  behind  the  certificate  of  incorporation  and  inquire 
whether  or  no  such  a  "one  man  "  company  is  what  the 
Legislature  intended  when  passing  the  Companies'  Acts. 
It  was  expressly  held  by  the  House  of  Lords  that  the 
company  was  duly  formed  and  registered,  and  was  not 
the  mere  "  alias/'  or  agent  of,  or  trustee  for  the  vendor, 
and  that  there  was  no  fraud  upon  creditors  or  share- 
holders (?;). 

"  The  Statute,"  said  the  Lord  Chancellor,  "  enacts 
nothing  as  to  the  extent  or  degree  of  interest  which  may 
be  held  bv  each  of  the  seven,  or  as  to  the  proportion  of 
interest,  or  influence  possessed  by  one  or  the  majority 
of  the  shareholders  over  the  others."  Lord  MacNaghteu 
also  said,  "There  is  nothing  in  the  Act  requiring  thai 
the  subscribers  to  the  memorandum  should  be  indepen- 
dent or  unconnected,  or  that  they  or  any  of  them  should 
take  a  substantial  interest  in  the  undertaking,  or  that 
they  should  have  a  mind  or  will  of  their  own,  as  one  of 
the  learned  judges  seemed  to  think,  or  that  there  should 
be  anything  like  a  balance  of  power  in  the  constitution 
of  the  company."  The  cardinal  principle  of  corporation 
law  wras  thus  fully  vindicated. 

This  judgment  was  followed  in  a  recent  Ontario 
case,  Eielle  v.  Keid,  26  Ontario  Appeal  Keports,  page  54, 
and  the  following  extract  from  it  quoted  as  stating  the 
law  very  clearly:  "Once  the  company  is  legally  incor- 
porated it  must  be  treated  like  any  other  independent 
person  with  its  rights  and  liabilities  appropriate  to  itself, 
and  the  motives  of  those  who  took  part  in  the  promotion 
of  the  company  are  absolutely  irrelevant  in  discussing 
what  those  rights  and  liabilities  are." 

(a)  Bro:lery  v.  Saloman,  (IS'.lo)  2  Chancery,  323. 

(b)  Saloman  v.  Saloman  &  Co.,  (1897)  A.  C.  -22. 
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5.  INDUCEMENTS  TO  THE  FORMATION  OF  A  COMPANY. 

The  great  inducement  to  the  formation  of  a  com- 
pany is  the  facility  which  it  has  for  obtaining  from  the 
public  the  necessary  capital  for  carrying  its  objects  into 
effect.  However  large  the  capital  required  may  be, 
shareholders  will  be  found,  provided  the  company 
appears  to  have  a  reasonable  chance  of  success.  The 
motive  which  impels  persons  to  invest  is  the  desire  to 
share  in  the  profits  of  a  promising  undertaking,  coupled 
with  the  knowledge  that  the  investor's  liability  is  UmilciJ. 

Working  capital  for  a  company  is  also,  in  many 
cases,  obtained  by  the  issue  of  bonds,  debentures  or  dclni- 
ture  stock.  There  is  no  market  for  the  bonds  or  deben- 
tures of  an  individual,  or  of  a  firm,  but  a  company's 
bonds  or  debentures  are  well-known  securities,  and  if 
the  company  has  a  sound  business,  can  be  placed  without 
difficulty. 

There  are  many  other  inducements  to  the  formation 
of  companies:  e.g.,  the  rule  that  directors  are  limited 
agents  of  the  company;  the  advantages  of  corporate 
existence  as  regards  suing  and  being  sued,  holding 
property,  death  and  bankruptcy  of  members,  sale  of 
shares,  etc.,  etc. 

(i.  PRELIMINARY  STEPS  TOWARDS  CONVERSION. 

We  shall  now  proceed  to  describe  the  mode  in  which 
a  business  is  converted  into  a  company,  and,  by  way  of 
example,  will  take  the  case  of  the  business  of  foundry- 
men  carried  on  by  A.,  B.,  and  C.  in  partnership,  A.  being 
entitled  to  half  the  capital,  and  II.  and  C.,  each  to  a 
quarter. 

The  first  step  is  to  ascertain  the  value  of  the  busi- 
ness. To  arrive  at  this  a  valuation  will  be  made  of  the 
assets  of  the  firm,  including  the  good-will,  the  stock-in- 
trade,  business  premises,  moneys,  bills,  notes,  and  book 
and  other  debts  due  to  the  firm;  and  an  account  will  be 
taken  of  the  debts  and  liabilities  of  the  firm.  The 
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valuation  and  account  are  sometimes  made  and  taken  by 
the  partners,  and  sometimes  by  some  person  appointed 
by  them.  Very  commonly  the  valuation  and  account  are 
not  made  or  taken  in  a  detailed  manner,  but  the  position 
is  roughly  estimated,  regard  being  had  to  the  last 
balance-sheet. 

The  next  point  is  to  settle  the  limit  of  liability 
which  the  partners  desire  to  fix,  for  on  this  depends  the 
most  important  term  of  the  agreement.  In  many  cases 
of  conversion  the  owners  of  business  concerns,  whether 
sole  or  in  partnership,  desire  to  incur  no  personal 
liability  to  the  creditors  of  the  company;  they  are  will- 
ing to  hand  over  the  business  with  its  assets  and  liabili- 
ties to  the  company,  but  desire,  if  the  company  should  be 
unsuccessful,  not  to  be  under  any  personal  liability  to 
pay  its  debts;  they  wrish  the  remedy  of  the  creditors  of 
the  company  to  be  exclusively  against  the  assets  of  the 
company.  Where  this  is  the  desire  of  the  parties,  the 
conversion  must  be  effected  on  the  footing  that  the 
owner  or  owners  shall  receive  the  value  of  the  business 
in  fully  paid-up  shares.  Upon  such  shares  there  is  no 
personal  liability.  They  entitle  the  holder  to  votes  and 
dividends,  but  no  call  can  be  made  on  him.  Sometimes, 
however,  a  person  may  be  willing,  besides  making  over 
his  business  or  his  share  of  a  business  to  a  company,  to 
incur  a  personal  liability  to  a  limited  extent,  e.(/.,  sup- 
pose a  man  desires  to  convert  his  business,  valued  at 
$50,000,  into  a  company,  and  is  willing  to  incur  a  liability 
to  supply  $10,000  additional  working  capital  if  required; 
in  such  case  the  conversion  will  be  effected  on  the  foot- 
ing that  he  shall  receive  2,000  shares  of  $30  each,  with 
$25  per  share  credited  as  paid  up:  he  will  thus  be  liable 
to  pay  up  the  balance  of  $5  per  share — $10,000 — when 
required,  but  will  be  under  no  further  liability. 

In  the  present  case  we  will  suppose  that  A.,  B.,  and 
C.  desire  not  to  be  under  any  personal  liability,  accord- 
ingly they  will  receive  fully  paid-up  shares. 
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These  important  points  having  been  settled,  the 
forms  necessary  for  incorporation  as  set  out  in  Part  II. 
must  be  prepared. 

7.  SOME   IMPORTANT  CONCERNS  THAT  HAVE  CONVERTED 
THEIR  BUSINESSES  INTO  JOINT  STOCK  COMPANIES. 

Capital. 

Ames-Holdeu  Company  (Boots)    I    800,000 

Brown  Bros.,  Limited  (Books) 175,000 

Bronsons  and  Weston  Lumber  Company 600,000 

Carling  Brewing-  and  Malting  Company 200,000 

Calvin  Company  (Shipping)   300,000 

Christie  Brown  Company  (Biscuits)    500,000 

Cobban      Manufacturing     Company      (Picture 

Frames,  etc.)    150,000 

Copp,    Clark    and    Company    (Wholesale    Sta- 
tioners)     ! 200,000 

Cowan  Company  (Cocoa)    50,000 

Dunlop  Tire  Company 1,000,000 

Davidson  and  Hay  Company  (Grocers) 100,000 

E.  B.  Eddy  Mfg.  Company  (Woodenware) 300,000 

Eby,  Blain  Company  (Grocers) 150,000 

Geo.  E.  Tuckett  and  Son  C'ompa'ny  (Tobacco).  .      500,000 

Gault  Brothers  Company  (Dry  Goods)   750,000 

Gooderham  and  Worts  Company  (Distillers) .  .   2,000,000 

Harry  Webb  Company  (Bakers)  90,000 

Hendrie  and  Company  (Cartage) 300,000 

Hiram  Walker  and  Sons  (Distillers)  5,000,000 

J.  D.  King  Company  (Boots)   250,000 

James  Eobertson  Company  (Metals)  750,000 

John  Abell  Engine  Works 500,000 

J.  P.  Wiser  and  Sons  Company  (Distillers)  .  .  .      500,000 

Nasmith  Company  (Bakers)   100,000 

O'Keefe  Brewery  Company  600,001) 

R.  S.  Williams  and  Sons  Company  (Pianos)  .  .  .      500,000 

Robert  Simpson  Company  (Dry  Goods)   500,000 

Rice  Lewis  Company  (Hardware)    500,000 

8.  Carsley  Company  (Dry  Goods)  100,000 
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Capital. 

T.  Eaton  Company  (Dry  Goods)   $     500,000 

W.  H.  Com  stock  (Medicines)  300,000 

William  Davies  Company  (Pork  Packers) 250,000 

W.  R.  Brock  Company  (Dry  Goods) 1,000,000 

W.  A.  Murray  Company  (Dry  Goods) 000,000 

William  Buck  Stove  Company  . 100,000 

W.  E.  Sanford  Mfg.  Company  (Clothing)   300,000 

W.  J.  Gage  Company  (Publishers)  200,000 
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1.  DEFINITION  OF  A  COMPANY. 

By  a  company  is  meant  an  association  of  many  per- 
sons who  contribute  money  or  money's  worth  to  a  com- 
mon stock  and  employ  it  in  some  trade  or  business,  and 
who  share  the  profit  or  loss  (as  the  case  may  be)  arising 
therefrom.  The  common  stock  so  contributed  is  denoted 
in  money  and  is  the  capital  of  the  company.  The  per- 
sons who  contribute  it  or  to  whom  it  belongs  are  mem- 
bers or  shareholders.  The  proportion  of  capital  to 
which  each  member  is  entitled  is  his  share.  Shares  are 
always  transferable;  although  the  right  to  transfer 
them  is  often  more  or  less  restricted. 

A  company  which  is  incorporated,  whether  by 
charter,  special  Act  of  Parliament,  or  registration,  is  in 
a  legal  point  of  view  distinct  from  the  persons  com- 
posing it;  and  these  persons  are  not  personally  respon- 
sible for  the  company's  debts  or  engagements,  unless 
expressly  made  so,  and  their  property  is  affected  only 
to  the  extent  of  their  interest  in  the  company.  This 
limited  responsibility  is  one  of  the  chief  differences 
between  an  incorporated  company  and  a  partnership; 
in  the  latter,  as  a  rule,  the  partners  are  always  person- 
ally liable;  in  the  former,  it  requires  an  express  pro- 
vision in  the  instrument  of  incorporation  or  in  a  govern- 
ing statute  to  render  the  shareholders  personally  liable. 
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The  company  forms  a  new  artificial  person  and  is 
recognized  in  its  limited  capacity  by  the  public  and  by 
the  law  of  the  land.  It  sues  and  is  sued  by  a  name  of 
its  own,  and  its  continuous  existence  is  not  affected  by 
changes  amongst  its  members. 

2.  DEFINITION  OF  A  TRUST. 

A  Trust  is  an  organization  for  the  control  of  several 
companies  under  one  management,  the  usual  method 
or  device  adopted  being  a  transfer  by  the  shareholders 
in  each  company  of  all  their  stock  to  a  central  committee 
or  board  of  trustees,  who  in  return  issue  to  such  share- 
holders certificates  showing  in  effect  that,  although  they 
have  parted  with  their  stock  they  are  still  entitled  to 
dividends. 

The  result  is  that  the  shareholders  thereby  become 
interested  in  all  the  companies  whose  stocks  are  thus 
held,  and  the  trustees  elect  the  directors  of  the  several 
companies. 

The  object  of  this  arrangement  is  to  prevent  com- 
petition, control  prices  and  lessen  the  cost  of  production. 

The  word  "  trust "  has  of  late  however  obtained  a 
wider  and  more  popular  meaning,  being  now  used  to 
designate  any  combination  of  producers  for  the  purpose 
of  controlling  prices  and  suppressing  competition  by  the 
purchase  or  crushing  out  of  rivals. 

The  economic  effect  of  Trusts  is  to  decrease  the  cost 
of  production,  and  at  the  same  time  to  decrease  the  num- 
ber of  small  producers  and  transform  them  into  em- 
ployees of  colossal  companies. 

3.  DEFINITION  OF  A  SYNDICATE. 

A  Syndicate  is  an  association  of  persons  or  com- 
panies formed  for  the  purpose  of  promoting  or  carrying 
on  some  particular  enterprise,  or  discharging  some  trust. 
The  rights  and  liabilities  of  the  members  of  a  Syndicate 
should  always  be  defined  by  a  carefully  drawn  agree- 
ment. 
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1.  FORM  OF  PROSPECTUS  (a). 

A  common,  though  not  an  essential  preliminary  to 
the  promotion  and  formation  of  a  company,  is  the  issue 
of  a  prospectus.  This  document  is  intended  to  set  forth 
to  the  public  such  details  of  the  proposed  scheme  as 
will  enable  them  to  judge  of  the  advisability  of  taking 
part  in  it.  In  form  it  should  be  short  and  pointed.  It 
should  contain,  as  a  heading,  the  name  and  proposed 
capital  of  the  company;  then  an  account  of  its  advan- 
tages and  prospects,  and  an  idea  of  the  plan  on  which 
it  is  proposed  to  be  worked.  At  the  end  is  usually 
appended  a  short  form  of  application  for  shares.  The 
names  of  the  directors  always,  in  the  interest  of  the  com- 
pany, itself,  form  part  of  the  prospectus  and  other  public 
announcements,  in  order  to  enable  the  public  to  judge 
of  the  advisability  of  taking  part  in  the  scheme,  and 
these  names  can  always  be  verified  by  the  books  and 
records  of  the  company. 

(a)  See  Form  vnst. 
W.S.D.M. — 2 


18  MISREPRESENTATION    IN    PROSPECTUS.  [Ch.  3. 

2.  EFFECT  OF  MISREPRESENTATION  IN. 
The  legal  effect  of  such  a  circular  has  from  time  to 
time  been  much  discussed,  especially  as  regards  the 
subscription  of  shares  on  the  faith  of  it.  Thus  it  has 
been  held  that  a  mere  signing  of  the  prospectus  does  not 
make  one  liable  as  a  shareholder,  and  the  rule  has  been 
broadly  laid  down  that  subscriptions  induced  by  wilful 
misrepresentations  in  the  prospectus,  or  even  by  wilful 
concealment  of  material  facts,  may  be  set  aside  as 
obtained  by  fraud,  provided  the  proceedings  to  cancel 
such  subscriptions  are  taken  promptly  upon  discovery 
of  the  fraud,  and  before  winding-up  proceedings  have 
been  commenced. 

A  prospectus  must  (1)  be  free  from  misrepresenta- 
tions and  (2)  disclose  all  material  facts.  If  it  is  impro- 
perly framed,  the  company,  and  those  who  take  part  in 
its  preparation  and  issue,  may  be  involved  in  litigation 
and  onerous  liabilities.  As  to  (1):  The  prospectus  should 
tell  the  truth,  the  whole  truth,  and  nothing  but  the 
truth.  If  the  company  is  being  incorporated  under  the 
Ontario  Act,  the  prospectus  should  be  framed  with  due 
regard  to  c.  210  E.  S.  O.  (ri),  and  the  precautions  there 
suggested  should  be  adopted.  As  to  (2):  What  facts  are 
material  to  be  disclosed,  and  how  disclosure  can  best  be 
made  without  unduly  depreciating  the  undertaking, 
requires  judgment  and  familiarity  with  the  legal 
decisions.  If  the  prospectus  is  not  properly  framed, 
shareholders  who  have  been  deceived  can  take  proceed- 
ings against  the  company  to  get  rid  of  their  shares  and 
recover  their  money,  but  not  a  day  should  be  lost  after 
discovering  the  facts.  Moreover,  in  certain  cases,  they 
can  bring  actions  for  compensation  against  the  directors 
and  others. 

It  has,  howrever,  been  held  that  u  in  an  advertisement 
of  this  description  some  allowance  must  always  be  made 
for  the  sanguine  expectations  of  the  promoters  of  the 
adventure;  and  no  prudent  man  will  accept  the  pros- 
pects which  are  always  held  out  by  the  originators  of 
every  new  scheme  without  considerable  abatement." 
(a)  See  Post. 
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While  such  a  simple  commendation  will  not  create 
liability,  on  the  other  hand,  no  prudent  man  will  take 
part  in  the  issue  of  a  prospectus,  or  allow  it  to  be  issued 
in  his  name,  until  he  is  satisfied  that  the  prospectus  sub- 
stantially complies  with  the  law,  and  that  he  will  be 
able  to  defend  himself  in  the  event  of  proceedings  being 
taken  against  him. 

In  the  Temperance  Colonization  Company  v.  Fair^ 
field  (a): — The  plaintiffs,  a  company  formed  for  the  pur- 
pose of  colonizing  land  in  the  North-West  Territories, 
represented  to  defendant  by  means  of  an  advertisement 
issued  in  a  daily  paper,  that  the  Dominion  Government 
had  agreed  to  the  selection  by  the  company  of  a  "  com- 
pact choice  tract  of  land  "  in  the  said  Territories,  "  com- 
prising 2,000,000  acres,  for  the  purpose  of  settlement, 
free  from  the  use  of  intoxicating  liquors.''  The  defen- 
dant, on  the  faith  of  these  representations,  desiring  to 
send  his  son  to  a  place  where  he  would  be  precluded 
from  the  use  of  intoxicating  liquors,  entered  into  two 
agreements  with  the  company,  agreeing  in  each  "  to  pur- 
chase and  pay  for  320  acres  of  land,  in  the  order  of 
choice  from  the  odd  numbered  sections  of  our  lands  as 
procured  or  to  be  procured  from  the  Dominion,"  and 
paid  certain  instalments  thereon.  It  was  proved  that 
the  company  never  had,  and  could  not  obtain,  the  choice 
compact  tract  stated,  nor  any  special  privileges  as  to 
the  exclusion  of  liquors : — Held,  that  these  were  material 
misrepresentations,  and  the  defendant  having  been 
induced  to  enter  into  the  agreements  thereby,  was  there- 
fore entitled  to  have  them  rescinded,  and  to  recover  back 
the  money  paid  by  him. 

3.  WHERE  CAPITAL  VARIES  FROM  A:\IOUXT  STATED  ix 

PROSPECTUS. 

Where  capital  upon  incorporation,  varies  from  the 
amount  stated  in  the  prospectus,  a  subscriber  is  not  liable. 
In  Stevens  v.  The  London  Steel  Works  (&),  one  D.  signed 

(a)  16  Ontario  Reports  544,   C.  P.  D. 
(6)  15  Ontario  Reports  75. 
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his  name  as  subscriber  for  a  certain  number  of  shares  at 
the  foot  of  a  prospectus  of  a  proposed  company,  in  which 
it  was  stated  that  the  capital  was  to  be  $75,000.  Without 
D.'s  knowledge  or  acquiescence,  the  company,  as  after- 
wards incorporated,  had  a  capital  of  $150,000.  In  ac- 
cordance with  the  terms  of  the  subscription,  and  before 
the  incorporation  of  the  company,  D.  paid  up  half  the 
amount  of  his  shares.  There  was  no  allotment  of  stock 
to  D.,  no  entry  of  his  name  in  any  stock-book,  and  no 
acting  on  his  part  as  shareholder.  The  company  being 
in  process  of  liquidation,  it  was  claimed  that  D.  was  a 
contributory : — Held,  that  the  change  made  in  the  capital 
of  the  company  was  a  material  one,  and  there  being  no 
acquiescence  or  laches  on  D.'s  part,  he  was  not  liable  as 
a  contributory. 

4.  APPLICATION  FOR  SHARES. 

Agreements  to  take  shares  in  a  company  about  to 
be  formed  (or  if  technically  formed  already,  having  part 
of  its  capital  still  unsubscribed),  are  usually  entered 
into  by  an  application  for  shares  on  the  one  hand  and  by 
an  acceptance  of  such  application  on  the  other. 

In  practice,  the  application  is  generally  a  printed 
form  of  request,  addressed  to  the  secretary  or  directors 
of  the  company,  or  to  persons  named  by  the  projectors, 
and  expressing  an  agreement  on  the  part  of  the  appli- 
cant to  take  a  certain  number  of  shares  in  the  company, 
or  such  smaller  number  as  may  be  allotted  to  him.  The 
form  is  signed  by  the  applicant,  and  he  generally  pays 
to  the  bankers  of  the  company  or  projected  company  a 
small  deposit  on  each  share  applied  for,  and  obtains 
from  the  bankers  a  receipt  for  the  payment.  The  pay- 
ment is  usually  made  before  or  at  the  time  when  the 
application  is  sent  in. 

5.  APPLICATION   FOR  SHARES  MAY  BE  REVOKED  BEFORE 

ALLOTMENT. 

The  application  for  shares,  in  whatever  form  it  is 
made,  and  whether  accompanied  by  the  payment  of  a 
deposit  or  not,  is  only  an  offer  to  take  the  shares  applied 
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for,  and  may,  like  any  other  offer,  be  retracted  before  it 
has  been  accepted.  Nor  is  this  right  to  revoke  excluded 
by  the  insertion  in  the  application  of  words  to  tho 
effect  that  the  applicant  agrees  to  accept  the  shares 
applied  for,  or  any  less  number  that  may  be  allotted  to 
him,  and  consents  to  be  registered  in  respect  of  them; 
for  such  words  themselves  only  amount  to  an  offer  and 
do  not  constitute  an  agreement  until  the  offer  they 
express  has  been  accepted.  But  a  revocation  received 
after  notice  of  acceptance  has  been  posted  is  too  late, 
even  though  the  letter  of  revocation  is  written  and 
posted  before  the  letter  of  application  is  received. 

6.  ALLOTMENT  OF  SHARES. 

The  allotment  of  shares  will  be  effected  by  a  resolu- 
tion or  resolutions  of  the  directors  as  follows: 

'  That  shares  in  the  capital  of  the  company  be  allotted 

as  follows: 


Denoting  numbers  of 

ALLOTTEE. 

NUMBER  OF 
SHAKES 

shares,  both  inclusive. 

FKOJI. 

To. 

A.  B. 

Ten 

1 

10 

C.  D. 

One  hundred 

11 

110 

etc. 

etc. 

etc. 

etc. 

"  And    that    the    secretary  do     give  notice  of  allotment  to  the 
above  named  persons  respectively." 

7.  LETTER  OF  ALLOTMENT. 

If  the  application  for  shares  is  acceded  to,  a  letter 
of  allotment  is  usually  sent  to  the  applicant,  informing 
him  that  so  many  shares  have  been  (or  will  be)  allotted 
to  him,  and  that  a  certain  sum,  by  way  of  deposit  on 
each  share,  must  be  paid  to  the  bankers  of  the  company. 

8.  AGREEMENT  COMPLETE  BY  ALLOTMENT  AND  NOTICE. 

In  order  that  the  application  and  acceptance  may 
constitute  a  binding  agreement,  the  acceptance  must  be 
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by  persons  who  can  bind  the  company,  and  must  be 
notified  to  the  applicant. 

Unless  under  special  circumstances,  notice  of  allot- 
ment must  be  given  to  the  applicant  or  his  agent  in 
order  to  bind  the  allottee.  Notice  by  post  is  sufficient, 
even  if  the  notice  should  fail  to  reach  the  allottee  or  his 
agent,  either  owing  to  the  default  of  the  allottee  or  to 
some  casualty  in  the  post  office  department.  It  is  not, 
however,  necessary  to  prove  express  formal  notice  of  the 
allotment,  it  is  sufficient  to  show  that  the  allottee  in 
fact  knew  of  it. 

Persons  named  in  the  charter  of  a  company  as 
shareholders  are  liable  as  such  for  calls  which  may  be 
afterwards  made  upon  the  stock  stated  in  the  charter 
to  be  held  by  them,  aud  no  further  act  of  the  directors 
in  allotting  such  stock  or  giving  them  notice  of  allot- 
ment is  necessary  (a). 

0.  SUBSCRIBERS  TO  A   COMPANY'S  STOCK  BOOK  MAY   BE 
.   BOUND  ALTHOUGH  NO  STOCK  IS  ALLOTTED  TO  THEM. 

In  the  Queen  City  Refining  Company  of  Toronto, 
(Limited),  in  the  winding-up  proceedings  (/>),  the  Masi"i- 
placed  the  subscribers  to  the  stock-book  upon  the  list 
of  contributories.  The  contributories  appealed  upon 
the  ground  that  although  they  were  subscribers  for  stock 
still  no  stock  had  been  allotted  to  them  by  the  directors : 
-Held,  that  the  Master  was  right,  that  the  contract 
signed  was  an  unqualified  taking  of  shares;  and  that  the 
Act  R.  S.  O.  (1877),  c.  150,  contemplates  two  modes  of 
acquiring  stock,  by  subscription  and  by  allotment.  This 
case  was  followed  by  Boyd,  C.,  in  Cox's  Case,  17  O.  R. 
331,  but  on  appeal  the  Court  of  Appeal  (c)  for  Ontario 
reversed  the  Chancellor's  decision  and  held  that  such  a 
subscription  as  this  was  in  that  case,  with  a  request  to 

(a)  In  re  London  Speaker  Printing  Co.,  16  Appeal  Reports  508, 
followed.  In  re  Haggert  Bros.  Manufacturing  Co..  Peaker  and 
Runions  Case,  19  Appeal  Reports,  582.  Also  Weddell's  Case,  20 
Ontario  Reports  107. 

(6)  10  Ontario  Reports  264. 

(c)  Cox's  Case,  16  O.  A.  R.  543. 
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have  the  shares  allotted,  could  not  in  the  absence  of  any 
recognition  by  the  company  of  the  position  of  the  appli- 
cant as  a  stockholder  alone  ex  proprio  vigore  create  the 
liability  there  contended  for. 

It  was  also  shewn  in  Cox's  case  that  the  company 
had  not  treated  the  subscriber  as  a  shareholder. 

10.  MARRIED  WOMEN  AS  SUBSCRIBERS. 

At  common  law  a  married  woman  could  not  sub- 
scribe for  stock,  and  any  person  subscribing  in  her  name 
was  himself  personally  liable  on  the  subscription.  But 
now,  in  Canada,  England,  and  generally  in  the  United 
States,  by  statute,  a  married  woman  may  bind  her  sepa- 
rate estate  by  such  a  subscription;  and  when  it  appears 
that  the  contract  was  with  the  wife,  having  been  made 
directly  and  solely  with  her,  the  husband  is  not  bound. 
The  recourse  of  the  company  or  the  corporate  creditors 
is,  in  such  a  case,  to  her  separate  estate  only. 

In  England  a  husband  has  been  held  liable  on  his 
wife's  subscription  to  the  capital  stock  of  an  incorpor- 
ated company,  the  subscription  having  been  made  before 
marriage,  but  that  was  a  decision  before  the  recent 
statutory  changes. 

11.  INFANT  AS  A  SUBSCRIBER. 

A  subscription  for  stock  by  an  infant  is  a  contract 
to  be  governed  by  the  rules  of  law  applicable  to  the 
contracts  of  infants  generally.  In  general,  the  subscrip 
tion  of  an  infant  is  voidable  rather  than  void.  He  may 
repudiate  it  at  majority,  and  thereby  entirely  escape 
liability;  or  he  may  ratify  it,  and  thereby  become  as  fully 
bound  as  though  the  subscription  had  been  made  after 
majority.  Accordingly  it  is  a  settled  rule  that,  where 
one  subscribes  for  shares  in  the  name  of  an  infant,  he  is- 
liable  personally  to  the  company  or  the  corporate  credi- 
tors on  the  subscription. 

An  infant's  subscription  must  be  repudiated  within 
a  reasonable  time  after  coming  of  age  or  he  will  be  held 
to  have  ratified  it. 
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The  Ontario  Companies  Act  requires  the  applicants 
i'or  incorporation  to  be  of  the  full  age  01  twenty  one 
years. 

12.  ALIENS  AND   NON-RESIDEXTS  AS   SUBSCRIBERS. 

No  conditions  as  to  any  of  the  applicants  or  direc- 
tors being  British  subjects  or  residents  of  the  Province 
of  Ontario  are  imposed  by  the  Companies  Act  of  that 
Province.  The  Dominion  Act,  however,  requires  that 
the  majority  of  the  first  or  provisional  directors  shall  be 
residents  of  Canada,  and  the  Quebec  Act  requires  that 
the  majority7  of  the  first  directors  shall  not  only  be  resi- 
dent in  Canada  but  shall  also  be  subjects  of  Her  Majesty. 

13.  PRELIMINARY  EXPENSES  («). 

The  expenses  necessarily  incurred  in  the  promotion 
of  the  company,  are  usually  paid  by  the  company  on  its 
formation.  But  supposing  that  circumstances  are  ad- 
verse; the  company  fails  in  arriving  at  incorporation; 
considerable  debts  have  been  incurred  in  making  sur- 
veys, printing  prospectus,  and  otherwise  getting  up 
company,  and  the  question  arises,  by  whom  are  such 
expenses  to  be  borne?  Formerly  it  was  supposed  that 
all  persons  interested  in  the  proposed  company  were 
partners  and,  therefore,  according  to  the  usual  law  of 
partnership,  liable  for  the  debts  contracted  by  the 
managing  committee;  but  it  is  now  well  settled  that  in 
the  case  of  provisional  committees,  or  the  projectors  of 
a  company,  there  is  no  partnership  between  them,  no 
common  power  of  binding  each  other  merely  by  such  a 
relation;  each  binds  himself  by  his  own  act  only,  or  by 
acts  which  he  authorizes.  But  where  the  subscriber  had 
signed  a  deed  authorizing  the  promoters  to  defray  the 
expenses  incidental  to  the  undertaking  out  of  the  de- 
posits paid  for  shares,  it  was  decided  that,  although  the 
scheme  proved  abortive,  the  deposits  were  not  return- 
able. And  the  result  of  a  number  of  cases  of  a  similar 

(a)   See  Special  Provision   as  to  expenses,  for  insertion  in  charters, 
posf. 
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character  is,  that  there  must  be  something  to.  show  an 
undertaking  that  deposits  on  shares  were  to  be  liable  for 
expenses,  in  order  to  hold  them  when  the  scheme  is 
abandoned. 

Where  the  formation  of  a  company  is  completed, 
the  expenses  may  be  paid  by  the  company  in  instalments 
spread  over  a  number  of  years  and  dividends  be  paid  in 
the  meanwhile. 

14.  RECOVERY  OF  DEPOSIT. 

The  question  of  liability  for  the  preliminary  ex- 
penses of  the  company  is  akin  to  the  general  one  of  the 
right  of  the  shareholders  to  get  back  their  deposits, 
where  the  formation  is  not  completed  and  the  scheme 
falls  through,  and  the  general  rule,  deducible  from  a 
number  of  cases,  is  that  in  the  absence  of  any  contract 
or  agreement  to  the  contrary  the  shareholders  are,  on  the 
abandonment  of  the  undertaking,  released  from  liability, 
and  have  a  right  to  recover  the  amounts  paid  by  them 
as  deposits  on  shares.  And  this  even  when  the  money 
has  been  expended  by  the  managing  committee,  who 
must  return  to  each  subscriber  the  amount  of  his  deposit, 
without  any  deduction. 

But  difficulties  in  this  respect  are  now  usually 
avoided  by  a  statement  in  the  letter  of  application, 
authorizing  the  deposit  to  be  applied  to  the  payment  of 
(lie  preliminary  expenses  of  the  company. 

A  short  form  given  by  Thring  (a)  is  as  follows . 
Gentlemen, — Having  paid  to  your  banker  the  sum  of 
$  ,  I  request  you  to  allot  me  shares  in  the  com- 
pany, and  I  agree  to  accept  the  same  or  any  less  num- 
ber that  you  may  allot  me  (subject  to  the  articles  of 
association),  and  I  authorize  you  to  apply  the  deposit 
of  |  in  the  payment  of  the  preliminary  expenses  of 
the  company. 

(a)  Thring's  Joint  Stock  Companies. 
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1.  INCORPORATION  MAY  BE  OBTAINED  IN  Two  WAYS. 

Companies  may  obtain  incorporation  in  Canada  in 
two  ways. 

1.  Ity  special  Act  either  of  the  Parliament  of  Can- 
ada, or  of  the  Legislature  of  the  Province  in  which  the 
company  desires  incorporation. 

2.  By  letters  patent  issued  under  the  provisions  of 
the  various  Companies  Acts. 

INCORPORATION  BY  SPECIAL  ACT. 

Where  a  company  is  incorporated  by  a  special  Act, 
its  powers,  privileges,  liabilities,  etc.,  are  determined  by 
that  Act,  and  by  certain  general  provisions  applicable 
to  all  such  companies.  These  general  provisions  are 
contained  in  Statutes  knoAvn  as  the  "Companies  Clauses 
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Acts,"  and  they  apply  to  all  companies  incorporated  by 
special  Act  unless  excluded  by,  or  inconsistent  with,  the 
terms  of  that  Act.  (a) 

The  vast  majority  of  the  companies  are  now  incor- 
porated by  Letters  Patent  in  preference  to  incorporation 
under  a  Special  Act,  as,  unless  the  iucorporators  want 
special  powers  and  circumstances  warrant  the  grant  of 
such  powers,  incorporation  by  Letters  Patent  is  much 
more  desirable  owing  to  there  being  less  delay  and  to 
the  fact  that  subsequent  changes  may  be  easily  made. 

INCORPORATION  BY  LETTERS  PATENT. 

The  legislatures  of  this  country,  with  the  exception 
of  that  of  British  Columbia,  after  a  trial  of  the  registra- 
tion system,  which  exists  in  England  and  the  United 
States,  as  well  as  in  France,  and  other  European 
countries,  have  returned  to  the  more  elaborate  and 
formal  method  of  issuing  letters  patent  under  the  great 
seal.  The  object  of  this  is,  perhaps,  to  avoid  a  too  great 
facility  of  incorporation,  which  has  been  found  in  all 

(a)  In  Ontario  these  general  provisions  will  be  found  in  "  The 
Ontario  Companies  Act,"  R.  S.  O.  (1897),  c.  191,  which  by  sections 
G  and  7  thereof,  is  made  to  apply  to  companies  incorporated  by 
special  Act. 

The   Companies'    Clauses    Acts    are    as   follows:— 

Canada  R.  S.  C.,  188G,  c.  118. 

Quebec  R.  S.,  Que.,  1888,  Articles  4051  to  4693. 

Nova  Scotia  R.  S.,  X.  S.,  5th  Series,  c.  78. 

British  Columbia  R.  S.,  B.  C.,  1897,  c.  45. 

In  New  Brunswick,  Nova  Scotia,  Manitoba  and  North-West 
Territories  the  usual  method  is  either  to  incorporate  in  the  Special 
Act  of  Incorporation  in  full  all  the  requisite  provisions,  or  to  incor- 
porate by  reference  to  the  Letters  Patent  Act  certain  of  its  provi- 
sions, but,  unless  these  are  specially  so  incorporated,  they  do  not 
apply. 

The  following  amendment  of  the  Rules,  Orders  and  Forms  of 
Proceedings  of  the  Ontario  Legislative  Assembly,  was  approved  of 
by  Resolution  of  that  House  on  the  25th  April,  1900. 

That  Rule  GO  of  the  Rules,  Orders  and  forms  of  Proceedings  of 
this  House  be  amended  by  adding  thereto  the  following:— 

And  in  the  case  of  any  Bill  incorporating  a  company,  or  in- 
creasing the  capital  stock  of  a  company  already  incorporated,  there 
shall  be  paid  to  the  Clerk  of  the  House,  by  or,  on  behalf  of  the 
applicant,  before  the  same  is  reported  to  the  House,  the  same  fee  as 
would  be  payable  to  the  Provincial  Secretary  in  the  case  of  an  in- 
corporation or  increase  of  capital  under  the  provisions  of  the  Ontario 
Companies  Act,  less  the  sum  of  $100  already  pi  id  to  the  Clerk  of 
the  House  under  the  said  Rule  No.  53. 
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countries  to  have  its  drawbacks  as  well  as  its  advan- 
tages. The  effect  of  this  difference  in  method  is  to  bring 
any  proposed  Joint  Stock  Company,  for  which  incorpora- 
tion is  sought,  more  directly  under  the  scrutiny  of  the 
authorities,  and  to  give  to  the  Governor  or  Lieutenant- 
Governor  in  Council  an  opportunity  of  refusing  incor- 
poration, should  it  seem  to  him  expedient  so  to  do. 

2.  SPECIAL  PROVISIONS  IN  LETTERS  PATENT  (a). 

Under  some  of  the  Companies  Acts  it  is  provided 
that  the  petition  for  incorporation  may  ask  for  the  em- 
bodying in  the  letters  patent  of  ;>ny  provision  which, 
under  the  Act,  might  be  made  by  by-law  of  the  company; 
and  the  Dominion  Act  recites  that  such  provision  so 
embodied  shall  not,  unless  provision  to  the  contrary  is 
made  in  the  letters  patent,  be  subject  to  repeal  or  altera- 
tion by  by-law. 

The  importance  of  the  insertion  of  rules  and  regula- 
tions for  the  government  of  the  company  and  restrictions 
and  limitations  upon  the  powers  of  the  shareholders  and 
directors  in  the  charter,  is  very  great,  and  the  advantage 
of  so  creating  limitations  and  rules  and  regulations  with 
which  the  public  are  bound  to  acquaint  themselves,  can- 
not be  too  highly  estimated.  At  the  same  time  the  reader 
is  warned  that  unless  the  provision  to  the  contrary 
already  alluded  to,  is  made  in  the  letters  patent,  no 
change  or  alteration  of  such  provisions  can  be  made  by 
the  shareholders  of  the  company,  however  desirous  they 
may  be  of  doing  so,  except  subject  to  the  same  forma- 
lities by  which  the  charter  was  obtained. 

3.  NAME  OF  COMPANY. 

Every  incorporated  company  or  trading  corporation 
must  have  a  name  by  which  it  may  sue  and  be  sued, 
enter  into  contracts,  make  and  receive  grants  and  per- 
form all  legal  acts.  Such  a  name  is  the  "  very  being  of 
its  constitution,  the  knot  of  its  combination."  No 
alteration  can  be  made  in  its  name  by  the  corporate 

(a)  For  36  examples   of  Special   Provisions,   see  post. 
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body  itself;  if  this  is  desired,  application  must  be  made 
to  the  authority  from  which  its  charter  is  derived. 

A  taking  name  is  much  to  be  desired  for  the  purpose 
of  designating  a  business  company.  A  short  name — one 
that  will  express  what  is  wanted,  and  one  that  comes 
easily  to  the  tongue — is  always  to  be  preferred.  A  long 
name — or  combination  of  names,  particularly  if  they  are 
polys}Tllabic  words,  is  not  only  a  nuisance  in  talking  but 
becomes  doubly  so  in  writing.  Names  wrhich  require  the 
full  length  of  an  envelope  in  addressing,  or  which  take 
up  all  the  space  in  writing  a  cheque,  are  inconvenient 
and  cumbersome. 

The  amount  of  litigation  which  has  in  times  past 
arisen  from  a  confusion  of  names,  has  led  to  a  provision, 
in  all  the  more  recent  Acts,  putting  the  promoters  on 
their  guard  against  selecting  a  name  liable  to  be  con- 
founded with  one  already  in  use.  At  the  same  time  it 
is  said  that  "A  company  cannot  acquire  an  exclusive 
right  to  use  in  its  title  of  incorporation,  a  general  term, 
descriptive  merely  of  the  locality  with  which  the  busi- 
ness carried  on  by  the  company  is  connected."  Thus  a 
company  could  not  claim  the  exclusive  use  of  the  word 
'•  colonial,"  even  though  it  be  prejudiced  by  another 
using  it. 

The  use  of  the  word  u  Royal  "  is  prohibited  by  the 
English  Statutes  without  a  special  license  from  the 
Home  Office. 

In  cases  of  old  and  well  established  firms  with  a 
well  known  name,  the  prefix  u  The  "  may  in  the  case  of 
incorporation  under  the  firm  name  be  omitted.  This  is 
now  the  practice  under  the  Dominion  and  Ontario 
Acts,  (a) 

A  man  cannot  sell  or  lend  his  name  to  a  trading 
company  to  enable  it  to  start  business  in  opposition  to 
some  one  who  has  a  well-established  business  under  that 
name.  Thus,  in  an  English  case  (&)  where  a  glass-roofing 

(a)   Vide  Dominion  Order  in  Council,  '22nd  May,  1899,  and  Ontario 
Order  in  Council,  12th  January,  1899. 

(ft)  Rendle  v.  J.  Edgecumbe  Rendle  &  Co..  63  L.  T.  94. 
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business  had  been  for  a  long  time  curried  on  in  the  name 
of  Edgecuuibe  Rendle,  and  a  partner  in  it  had  started  on 
his  own  account  and  failed,  and  made  an  assignment  to 
his  creditors,  the  court  restrained  a  company  which  he 
had  got  up  for  glass-roofing  from  carrying  on  business 
under  the  title  of  Edgecumbe  Rendle  &  Co. 

The  following  are  instances  where  changes  were 
made  in  the  names  of  companies  after  incorporation, 
because  of  confliction  with  names  already  in  use. 

Certain  applicants  were,  on  the  13th  April,  1899, 
incorporated  under  the  Ontario  Companies  Act  under 
the  name  of  The  Maple  Leaf  Rubber  Company.  After 
the  incorporation  of  the  company  it  was  made  to  appear 
that  the  distinctive  words  "  The  Maple  Leaf  inserted 
in  the  corporate  name  of  the  company,  formed  when 
associated  with  the  device  of  a  maple  leaf,  the  registered 
trade-mark  which,  for  some  years,  had  been  stamped 
upon  the  goods  and  wares  of  the  Toronto  Rubber  Shoe 
Manufacturing  Company,  Limited,  a  company  incor- 
porated under  The  Companies  Act  (Canada)  and  as  such 
trade-mark  had  become  of  great  value  to  the  said  com- 
pany. Upon  these  facts  being  brought  to  the  attention 
of  The  Maple  Leaf  Rubber  Company,  Limited,  that  com- 
pany applied  for  a  change  of  its  corporate  name  to  that 
of  "  The  Queen  City  Rubber  Company,  Limited." 

The  William  Davies  Company,  Limited,  objected  to 
the  incorporation  by  Ontario  Letters  Patent  of  a  com- 
pany under  the  name  of  "  The  Toronto  Packing  Company, 
Limited,"  on  the  ground  that  the  first  mentioned  com- 
pany had,  for  many  years,  in  connection  with  its  busi- 
ness and  with  certain  brands  of  meat  used  the  words 
''  Toronto  Packing  House."  To  remove  the  objection  the 
.Toronto  Packing  Company  applied  for  a  change  of  its 
name  to  that  of  "  The  Toronto  Pork  Packing  and  Beef 
Company,  Limited." 

The  Electrical  Supply  Company  of  Hamilton,  Lim- 
ited, incorporated  7th  July,  1897,  applied  for  a  change  of 
its  corporate  name  to  that  of  "The  Electrical  Power  and 
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Manufacturing  Company  of  Hamilton,  Limited,"  to  avoid 
the  liability  of  being  confounded  with  the  partnership 
carried  on  under  the  name  of  u  The  Electrical  Supply 
Company  of  Hamilton." 

4.  USE  OF  THE  WORD  "LIMITED." 

The  Dominion  Act  directs  that  every  company  shall 
keep  painted,  or  affixed,  its  name  with  the  word 
"  Limited  "  after  the  name  on  the  outside  of  every  office, 
or  place  in  which  the  business  of  the  company  is  carried 
on,  in  a  conspicuous  position,  in  letters  easily  legible; 
and  shall  have  its  name  with  the  said  word  after  it 
engraven  in  legible  characters  on  its  seal,  and  shall  have 
its  name  with  the  said  word  after  it  mentioned  in  legible 
characters  in  all  notices,  advertisements  and  other  offi- 
cial publications  of  the  company,  and  in  all  bills  of  ex- 
change, promissory  notes,  indorsements,  cheques  and 
orders  for  money  or  goods  purporting  to  be  signed  by  or 
on  behalf  of  such  compan3r,  and  in  all  bills  of  parcels, 
invoices  and  receipts  of  the  company. 

The  Ontario  Act,  as  amended  by  63  Vic.  cap.  23, 
provides  that:— 

(1)  Wherever  any  office  or  place  in  which  business  of 
the  company  is  carried  on  is  indicated  by  any  sign,  name 
or  other  means  on  the  outside  thereof  as  being  a  place  of 
business  of  the  company,  the  company  shall  keep  in  a 
conspicuous  place  on  such  outside,  in  letters  easily  legi- 
ble, the  name  of  the  company,  with  the  word  "Limited  ': 
as  the  last  word  of,  or  as  the  first  word  after,  such  name, 
and  the  name  of  the  company,  with  the  word  u  Limited  ': 
as  the  last  word  of,  or  the  first  word  after,  such  name, 
shall  appear  in  a  conspicuous  position,  and  in  letters 
easily  legible,— 

(a)  On  its  corporate  seal; 

(&)  In  all  advertisements  and  other  official  publica- 
tions of  the  company; 

0)  In  all  bills  of  parcels  or  invoices  of  the  company; 

(d)  In  all  written  contracts  and  undertakings  of  the 
company ; 
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(e)  In  the  company's  signature  to  any  bill  of  ex- 
change, promissory  note,  endorsement  cheque, 
order  for  money  or  goods. 

(2)  It  shall  be  the  duty  of  the  director,  manager, 
officer  or  other  employe  of  the  company  who— 

(o)  Publishes  or  causes  to  be  published  any  such 
advertisement  or  other  official  publication; 

(l>)  Makes  out  or  causes  to  be  made  out  any  such  bill 
of  parcels  or  invoice; 

(c)  Makes  on  behalf  of  the  company  any  such  written 

contract  or  undertaking;  or 

(d)  Signs  in  the  name  of  the  company  any  such  bill 

of  exchange,  promissory   note,   endorsement, . 
cheque,  order  for  money  or  goods — 

to  comply  with  the  foregoing  provisions  of  this  section. 
Provided  that  where  the  word  "  Company,"  "  Club,'' 
"Association  "  or  other  equivalent  word  forms  part  of 
the  company's  corporate  name  the  word  "  Limited  "  need 
not  appear  in  full,  but  an  abbreviation  thereof,  of  which 
the  letters  "  1  "  and  "  d  "  shall  be  the  first  and  last  let- 
ters, shall  be  sufficient.  Provided  also  that  where  the 
word  "  Company,"  "  Club,'7  "  Association  ':  or  other 
equivalent  word  does  not  form  part  of  the  corporate 
name  the  word  ''  Limited  "  shall  appear  in  full  and  in 
letters  of  substantially  the  same  size  as  the  letters  in  the 
rest  of  such  name.  Provided  further  that  stamping, 
writing,  printing  or  otherwise  marking  upon  goods, 
wares  and  merchandise  of  the  company,  or  upon  pack- 
ages containing  the  same,  shall  not  be  deemed  an  adver- 
tisement within  the  meaning  of  this  section. 

5.  THE  OBJECTS. 

In  setting  out  the  objects  of  the  company  for  the 
purposes  of  incorporation  too  much  care  cannot  be  used, 
as  a  charter  will  be  granted  for  those  purposes,  and 
those  only,  set  forth  in  the  notice  or  petition,  and  no 
change  in  or  extension  of  such  objects  can  be  made  by 
the  shareholders  of  the  company,  however  desirous  they 
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may  be  of  doing  so,  except  by  complying  with  the  same 
formalities  as  those  by  which  the  charter  was  obtained. 
A  corporation  is  a  creature  of  the  law,  formed  and 
organized  for  the  particular  objects  specified  in  its  instru- 
ment of  incorporation,  and  if  it  goes  beyond  those  ob- 
jects all  its  acts  done  in  excess  of  them  are  void,  and 
its  directors  may  be  held  personally  liable. 

A  company  incorporated  for  definite  purposes  has 
no  power  to  pursue  objects  other  than  those  expressed 
in  its  charter,  or  such  as  are  reasonably  incidental  there- 
to, nor  to  exercise  its  powers  in  the  attainment  of  author- 
ized objects  in  a  manner  not  authorized  by  the  charter. 
The  assent  of  every  shareholder  makes  no  difference 
when  the  act  is  ultra  vires  of  the  company  and  not 
merely  of  the  directors  (a). 

G.  HEAD  OFFICE  OR  CHIEF  PLACE  OF  BUSINESS. 

The  various  Acts  require  that  the  head  office  or 
chief  place  of  business  of  the  proposed  company  should 
be  stated.  There  are  several  reasons  for  this.  A  know- 
ledge of  the  proposed  chief  place  of  business  of  the  com- 
pany is  to  some  extent  necessary,  in  order  to  decide 
upon  the  expediency  of  granting  the  charter,  and,  if 
granted,  governs  the  question  of  jurisdiction  and  service 
of  legal  process.  It  also  notifies  the  general  public  as 
to  the  headquarters  or  home  of  the  company. 

Where  the  Act  under  which  incorporation  was  had 
provides  that  the  head  office  may  be  changed  from  one 
place  to  another,  the  directors  acting  under  a  resolution 
of  the  shareholders  to  that  effect  can  effectually  make 
such  change  (&).. 

7.  KESIDENCE  OF  COMPANY. 

A  company  resides  in  the  place  where  its  principal 
place  of  business  is  situate,  and  though  consisting  of 
foreign  members,  is  subject  to  the  law  of  the  country 

(a)  Charlebois,  et  al.  Y.  Delap,  et  al.,  26  S.  C.  Reports,  221. 
(I)  Union  Fire  Insurance  Company  v.  O'Gara,  4  O.  R.  359. 

W  S.D.M.  —  3 
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by  which  it  is  created.  It  may  possess  property  in 
foreign  countries,  but  it  has  no  legal  existence  in  such 
countries,  unless  it  is  recognized  by  the  proper  authori- 
ties or  by  comity;  and  when  so  recognized,  it  holds  its 
property  under  certain  qualifications,  in  subjection  to 
the  law  of  the-  country  where  the  property  lies,  and  not 
to  the  law  of  the  country  where  the  company  resides. 

8.  AMOUNT  OF  CAPITAL,  NOMINAL  AND  PAID-UP  (a). 

By  knowing  the  amount  of  its  capital  the  public 
are  enabled  to  determine  what  credit  the  company  is 
entitled  to  and  the  extent  to  which  it  may  be  safe  to  go 
in  dealing  with  it.  The  amount  of  its  nominal  capital 
must  not,  however,  be  confounded  with  its  real  capital 
or  mistaken  for  its  basis  of  credit.  It  only  forms  such 
basis  when  it  is  all  subscribed  by  responsible  persons 
or  actually  paid  in,  and  only  then  at  the  beginning  of  its 
career.  It  is  not  usual  for  the  whole  of  the  sum  fixed 
upon  as  the  capital  of  a  company  to  be  paid  up  at  once 
by  the  subscribers  or  shareholders.  The  nominal  capital, 
and  the  number  and  amount  of  the  shares  into  which  it 
is  to  be  divided,  having  been  determined  upon,  and  such 
shares  having  been  subscribed  for,  an  instalment  only  of 
the  money  they  represent  is  usually  paid,  and  the  rest  of 
that  money  is  left  to  be  called  and  paid  as  occasion  may 
require.  Hence  the  distinction  between  paid-up  and 
nominal  capital.  The  former  is  the  money  which  the 
company  has  or  has  had;  the  latter,  except  when  the 
shares  are  issued  at  a  discount,  consists  of  the  sum  to 
which  it  is  entitled  by  virtue  of  the  contract  entered 
into  by  its  subscribers  and  shareholders,  including  the 
nominal  value  of  any  unissued  shares.  After  a  com- 
pany has  been  in  existence  for  a  length  of  time  a  know- 
ledge of  the  actual  condition  of  its  affairs  is  the  only 
safe  guide  to  its  trustworthiness.  Losses  may  have 
occurred  in  the  course  of  its  operations  by  which  its 

(a)  See    "  Difference     between     Capital     Stock    and     Shares    of 
Stock,"   post. 


Ch.  4.]  CAPITAL    OF    COMPANY.  35 

capital  lias  become  seriously  impaired  and  as  the  mem- 
bers cannot  be  looked  to,  where  the  capital  is  all  paid 
up,  the  actual  means  in  the  hands  of  the  company  are 
all  that  the  public  can  rely  upon.  "  If  the  company," 
says  Thring,  "intend  to  conduct  a  business  dependent 
in  a  great  degree  on  credit,  the  nominal  capital  should 
be  considerably  greater  than  the  immediate  necessities 
of  the  company  require,  as  the  balance  remaining  un- 
called, will,  if  the  shares  are  in  the  hands  of  substantial 
holders,  be  a  sufficient  security  for  the  creditors.  On 
the  other  hand,  if  the  object  of  the  company  be  to  pur- 
chase a  park,  to  make  gas  works,  or  to  do  any 
other  work  in  which  the  current  expenses  will  be  small 
as  compared  with  the  cost  of  acquiring  the  property,  the 
capital  should  be  of  adequate  amount  to  make  the  pro- 
posed purchases,  but  need  not  leave  a  large  reserve,  as 
there  will  be  no  difficulty  in  raising  money  on  the 
security  of  the  property."  And  by  another  authority, 
it  is  said  that  "  the  amount  of  the  capital  stock  of  a 
corporation  is  not  per  se  a  limitation  of  the  amount  of 
property,  real  or  personal,  which  it  may  own,  or,  by  im- 
plication, of  the  amount  of  its  liabilities  or  outstanding 
obligations,  but  is  rather  regarded  as  the  sum  upon 
which  calls  may  be  made  upon  subscribers,  and 
dividends  are  to  be  paid  to  stockholders.  Accordingly, 
where  the  capital  stock  of  a  building  corporation  was 
one  million  dollars,  it  was  held,  that  this  did  not  restrict 
the  company  from  expending  in  their  buildings  two  mil- 
lion dollars,  and  from  incurring  debts  on  bonds  and 
mortgages  for  the  excess  of  cost  beyond  their  capital 
—their  power  to  take  and  hold  real  estate,  being  in  other 
respects  unlimited  by  the  terms  of  their  charter  "  («)• 

9.  MAY  BE  REDUCED  OR  INCREASED. 

The  company's  nominal  capital  may  be  reduced  or 
increased  from  time  to  time  as  circumstances  appear  to 
warrant.  The  steps  necessary  for  these  purposes,  which 
are  set  out  in  the  Acts,  must  be  strictly  complied  with. 

(a)  Angell  and  Aines,  Corporations,  sec.  151. 
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10.  DIVISION  INTO  SHARES. 

The  division  of  the  capital  into  shares  is,  of  course, 
one  of  the  most  striking  features  of  a  company  organi- 
zation as  distinguished  from  an  ordinary  partnership. 

It  is  this  which  enables  all  the  world  to  contribute 
to  the  capital  fund;  by  which  its  membership  may  un- 
dergo dally  alteration  without  any  derangement  of  its 
corporate  functions,  and  which  gives  generally  that 
elasticity  to  a  company  which  forms  one  of  its  chief 
advantages. 

11.  AMOUNT  OF  EACH  SHARE. 

"  The  amount  of  each  share,"  says  one  writer,  "  is  a 
matter  for  much  consideration,  and  will  differ  according 
to  the  nature  of  the  company."  "If  the  objects  of  the 
company  be  popular,"  says  Thring,  "  it  may  be  advisable 
to  make  the  shares  of  small  amount,  with  the  view  of 
attracting  numerous  applicants."  Though  formerly, 
under  the  Imperial  Statute,  shares  could  not  be  less  than 
£10,  no  limit  is  now  placed  as  to  the  amount  of  each 
share,  either  by  the  Imperial  or  Canadian  Statutes,  ex- 
cept in  Ontario  where,  by  Order-in-Council  (a),  it  is 
directed  that  the  share  capital  of  any  mining  company 
shall  not  be  divided  into  shares  of  a  par  value  of  less 
than  twTenty-five  cents. 

Where  an  application  was  made  under  the  Ontario 
Companies  Act  for  supplementary  letters  patent  con- 
firming a  by-law  providing  for  an  increase  of  the  capital 
stock  of  a  company  and  it  was  proposed  to  make  the  new 
shares  of  a  different  value  from  the  old  shares,  the  ap- 
plication was  refused  on  the  ground  that  "It  is  so  clearly 
contrary  to  the  policy  of  The  Ontario  Companies  Act 
that  one  share  of  a  company  incorporated  under  it  should 
be  of  the  par  value  of  $10,  while  another  is  of  the  par 
value  of  |4,  that  the  Government  would  not  be  justified 

(a)  Order  in  Council  dated  31st  May,  1899. 
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in  issuing  letters  patent  confirming  a  by-law  which  con- 
templates this.  It  is  quite  clear  that  had  it  been  pro- 
posed to  create  by  the  original  charter  shares  of  ordinary 
stock  of  different  amounts,  such  a  charter  would  not 
have  been  granted,  and  the  principle  which  would  have 
prevented  this  must  be  held  to  apply  to  supplementary 
letters  patent."  The  issue  of  such  supplementary  let- 
ters patent  is  a  matter  of  discretion  on  the  part  of  the 
Lieutenant-Governor  in  Council. 

12.  SHARES  MUST  BE  IN"  DECIMAL  CURRENCY. 
Shares  must  be  in  decimal  currency.  An  application 
for  the  incorporation  of  a  mining  company  under  the 
Ontario  Companies  Act  with  shares  of  the  value  of  one 
shilling  was,  having  regard  to  the  fact  that  the  lawful 
money  of  Canada  is  the  decimal  currency  of  dollars  and 
cents,  refused. 

13.  FORMERLY   ONLY   PETITIONERS   WERE  INCORPORATED 
BY  THE  LETTERS  PATENT. 

Formerly  the  petition  had  to  be  signed  by  all  the 
subscribers  for  stock  prior  to  the  incorporation,  as  the 
shareholders  at  the  date  of  the  issue  of  the  letters  patent 
were  those  persons  only  who  were  named  therein  and  to 
whom  stock  was  allotted  thereby;  and  it  was  those  per^ 
sons  and  others  who  might  afterwards  become  share- 
holders who  constituted  the  company.  This  was  decided 
in  Tilsonburg  Agricultural  Manufacturing  Company  v. 
Goodrich,  tried  in  the  High  Court  of  Justice,  Toronto, 
in  1885  (a).  In  that  case  the  defendant  with  others 
agreed  to  apply  for  a  patent  for  a  company  for  manu- 
facturing purposes,  under  E.  S.  O.  (1877),  c.  150,  and 
signed  a  stock  list  subscribing  for  certain  shares  and 
agreeing  to  pay  therefor  as  provided  by  the  Act  and  the 
by-laws  of  th£  company.  Subsequently  a  petition  pur- 
porting to  be  by  thirteen  of  the  subscribers,  but  omitting 
the  defendant's  name,  was  presented  to  the  Lieutenant- 
Governor  of  Ontario  for  a  patent  incorporating  the  peti- 
tioners and  "  such  others  as  might  become  shareholders 

(a)  8  Ontario  .Reports,  565,  Q.  B.  D. 
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in  the  company  therebj-  created  a  body  corporate/'  etc. 
The  stock  list,  however,  subscribed  by  the  defendant 
appeared  to  have  been  filed  in  the  office  of  the  Provincial 
Secretary.  The  petitioners  were  according^7  incorpo- 
rated, "  and  each  and  all  such  other  person  or  persons  as 
now  is,  or  are,  or  shall  at  any  time  hereafter  become  a 
shareholder  or  shareholders  in  the  said  company  under 
the  provisions  of  the  said  Act,"  etc.  The  defendant  did 
not  subsequently  to  the  incorporation  subscribe  for 
stock,  but  on  the  contrary  repudiated  his  former  sub' 
scription: — Held,  that  the  defendant  was  not  a  stock- 
holder, and  was,  therefore,  not  liable  for  calls  on  the 
shares  which  he  purported  to  have  subscribed  for. 

Also  in  Magog  Textile  and  Print  Co.  v.  Price  (a), 
and  in  re  London  Speaker  Printing  Co. — Pearce's  Case  (?;). 

This  difficulty  has  been  dealt  with  by  sec.  9  of  the 
Ontario  Companies'  Act,  which  provides  that  the  Lieu- 
tenant-Governor  in  Council  may,  by  letters  patent,  grant 
a  charter  to  any  number  of  persons,  not  less  than  five, 
who  petition  therefor,  creating  and  constituting  such 
persons  and  any  others  who  have  become  subscribers 
to  the  memorandum  of  agreement,  a  body  corporate  and 
politic  for  any  of  the  purposes  or  objects  to  which  the 
legislative  authority  of  the  Legislature  of  Ontario  ex- 
tends, except  the  construction  and  working  of  railways 
within  the  Province  of  Ontario,  the  business  of  insurance 
and  the  business  of  a  loan  corporation  within  the  mean- 
ing of  The  Loan  Corporations  Act. 

14.  COMMENCEMENT  OF  BUSINESS. 

A  charter  having  been  obtained  and  other  prelimi- 
nary matters  settled,  it  is  competent  to  the  company  to 
commence  business  forthwith.  Under  the  Dominion 
Act  half  of  the  total  amount  of  the  capital  stock  must 
be  bona  fide  subscribed  before  applying  for  a  charter, 
and  it  is  not,  as  a  rule,  considered  necessary  to  stipulate 

(a)  14  Supreme  Court  Reports  664. 
(6)  10  Appeal  Reports,  508. 
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beyond  this,  that  any  particular  proportion  of  the  stock 
shall  be  taken  up  before  entering  upon  the  objects  of 
the  company,  the  persons  who  have  subscribed  the  first 
half  being  themselves  most  interested  and  best  capable 
of  judging  of  the  propriety  of  the  step.  But  under  the 
English  system,  which  makes  no  such  provision,  it  is  not 
unusual  for  the  shareholders  to  stipulate,  in  order  to 
protect  themselves,  that  the  business  of  the  company 
shall  not  be  entered  upon  until  a  certain  number  of 
shares  have  been  subscribed.  It  was,  indeed,  at  one  time 
discussed  whether  or  not  a  company  could  commence 
business  until  the  whole  of  the  shares  had  been  sub- 
scribed, but  it  has  been  settled  that  apart  from  express 
statutory  provision,  there  is  no  restriction  of  this  kind. 

It  is  no  defence  to  an  action  for  calls  to  saT  that  all 
the  shares  have  not  been  subscribed.  Nor  will  a  Court 
in  such  case  interfere  to  prevent  business  from  being- 
commenced.  And  under  the  Dominion  Act  the  inten- 
tion doubtless  is,  that  the  company  may  commence  their 
transactions  and  call  upon  the  shareholders  to  contri- 
bute, as  soon  after  the  issue  of  the  letters  patent  as  the 
directors  may  deem  expedient,  whether  or  not  a  single 
share  has  been  subscribed  for  beyond  the  number  neces- 
sary to  obtain  the  charter.  And  if  no  business  is  en- 
tered upon  within  three  years  under  the  Dominion  Act, 
or  within  two  years  under  the  Ontario  Act,  the  charter 
will  be  held  forfeited  bv  nonuser. 

«/ 

15.  NUMBER  OF  SHAREHOLDERS  NECESSARY  TO.  PRESERVE 

LIMITED  LIABILITY. 

Section  100  of  the  Ontario  Companies  Act  provides 
that  where  "  a  company  carries  on  business  when  the 
number  of  its  shareholders  is  less  than  five  for  a  period 
of  six  months  after  the  number  has  been  so  reduced, 
every  person  who  is  a  shareholder  in  the  company  dur- 
ing the  time  that  it  so  carries  on  business  after  such 
period  of  six  months  and  is  cognizant  of  the  fact  thai 
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it  is  so  carrying  on  business  with  less  than  five  share- 
holders shall  be  severally  liable  for  the  payment  of  Ihe 
whole  of  the  debts  of  the  company  contracted  during 
such  time."  Provision  is  made  by  the  section  enabling  a 
shareholder  to  exonerate  himself  from  this  liability. 

Having  regard  to  this  section,  the  shareholders  must 
be  careful  to  keep  their  number  up  to  five.  This  is  not 
difficult  to  do  even  where  the  number  is  small,  as  a  few 
shares  may  be  transferred  to  bookkeepers  or  nominees 
of  the  principal  shareholders. 

All  that  is  required  is,  that  there  should  be  five 
names  on  the  register. 

The  British  Columbia  Act  contains  a  similar  provi- 
sion. 
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1.  INTRODUCTORY. 

One  of  the  peculiarities  of  companies,  as  distin- 
guished from  partnerships,  is  that  the  management  of  a 
company's  business  is  entrusted  to  a  few  chosen 
individuals,  and  that  the  shareholders  are  deprived  ol 
that  right  of  personal  interference  which  is  enjoyed  by 
members  of  ordinary  firms.  The  members  of  companies 
form  two  bodies,  whose  interests  are  or  should  be  the 
same,  but  whose  powers  and  functions  are  different^ 
the  one  body  consists  of  the  directors,  in  whom  the 
general  powers  of  management  are  vested;  and  the 
other  body  consists  of  the  shareholders,  to  whom  the 
directors  are  accountable,  and  by  whom  they  are  gener- 
ally appointed.  Each  of  these  bodies  has  its  own  sphere 
of  action,  and  its  own  rights  and  duties. 
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It  is  to  be  observed  that  the  directors  of  a  company 
are  all  those  persons  who  are  constituted  directors  by 
a  company's  net.  charter,  or  deed  of  settlement,  and  not 
oulv  such  of  them  as  choose  to  act. 

V 

2.  ACCEPTANCE  OF  OFFICE  BY  DIRECTORS. 

An  acceptance  of  the  office  by  one  who  is  elected 
director  is  necessary  to  constitute  him  a  director.  Some 
direct  and  positive  act  of  acceptance  is  necessary. 

Whether  a  person  once  a  director  has  or  has  not 
ceased  to  be  so  depends  [except  in  the  case  of  his  death] 
upon  the  regulations  of  the  company.  A  director  who 
becomes  bankrupt,  lunatic,  etc.,  or  ceases  to  attend  to 
his  duties,  does  not  thereby  necessarily  vacate  his  office. 

3.  POWER  TO  FILL  VACANCIES. 

The  power  to  fill  up  casual  vacancies  is  frequently 
given  to  the  remaining  directors;  in  such  a  case  they 
can  fill  up  a  vacancy  although  a  general  meeting  of 
shareholders  has  been  held  since  the  vacancy  occurred; 
but  if  the  number  of  continuing  directors  is  less  than 
the  minimum  number  requisite  for  the  transaction  of 
auv  business,  thev  can  do  no  business,  and  therefore 

«/  v 

they  cannot  fill  up  the  vacancy.  The  by-laws  of  the 
company  may,  however,  allow  the  continuing  directors, 
however  few,  to  fill  up  a  vacancy,  although  not  to  trans- 
act any  other  business  until  the  vacancy  is  filled  up. 

4.  POWER  TO  REMOVE  DIRECTORS. 

Power  to  remove  directors  is  often  expressly  con- 
ferred on  the  shareholders.  It  has  recently  been  de- 
cided (a)  that  a  Joint  Stock  Company,  whose  directors 
are  appointed  for  a  definite  period,  has  no  inherent  power 
to  remove  them  before  the  expiration  of  that  period.  If, 
therefore,  a  director  is  appointed  for  a  definite  period,  he 
cannot  be  removed  before  that  period  has  expired  unless 
there  is  some  special  provision  to  that  effect. 

(a)  Imperial    Hydropathic    Hotel    Co.  v.  Hanipson,  23  Chancery 
Div.  1. 
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The  shareholders  of  a  company  cannot  usually 
exercise  any  control  over  the  management  of  its  affairs, 
except  at  meetings  duly  convened;  for  the  directors  of  a 
company  are  the  servants,  not  of  the  individual  share- 
holders, but  of  the  company;  and  where  the  manage- 
ment of  the  directors  is  complained  of,  an  aggrieved 
shareholder  should  seek  redress  through  the  company, 
and  induce  it  to  call  the  directors  to  an  account. 

Where  the  shareholders  confirmed  a  by-law  made 
by  the  directors  fixing  their  term  of  office  at  one  year, 
the  shareholders  were  bound  by  it,  and  could  not  them- 
selves pass  another  one  to  alter  it;  they  must  wait  until 
the  next  annual  general  meeting  of  the  company  and 
put  in  a  new  set  of  directors  who  would  pass  a  new 
by-law  (a). 

5.  PROVISIONAL  DIRECTORS. 

Until  the  first  general  meeting  of  the  company,  the 
persons  named  in  the  letters  pateat  or  charter,  act  as 
provisional  directors,  whose  business  it  is  to  manage 
the  affairs  of  the  company,  and  to  call  a  general  meeting 
of  its  members,  for  the  election  of  directors  and  the 
further  organization  of  the  company  as  soon  as  conveni- 
ently can  be,  with  due  regard  to  the  delays  and  other 
formalities  precedent  to  such  meeting.  The  Ontario  Act 
directs  that  such  first  meeting  must  be  held  wdthin  two 
months  of  the  date  of  the  letters  patent. 

At  this  first  general  meeting,  the  shareholders  will 
proceed  with  the  organization  of  the  company,  and  the 
enactment  of  by-laws  for  its  regulation  and  govern- 
ment (&). 

6.  XUMBER   OF  BOARD. 

The  number  of  directors  required  varies  in  the 
different  Provinces,  but  is  generallv  fixed  bv  the  charter, 

o  t-  (/ 

and   certain   formalities   are  prescribed   for   either  the 

(a)  Stephenson  v.  Yokes,  27  Ontario  Reports  691. 
(l>)  See  Form  of  Minutes  for  First  Meeting,  post. 
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increase  or  decrease  of  the  number.  A  small  board  of 
directors  is  almost  universally  recommended  in  prefer- 
ence to  a  numerous  one,  as  a  large  number  weakens  the 
sense  of  individual  responsibility.  "  Five,"  says  Cox  (a), 
*'  is  ample  for  all  purposes.  The  mistake  of  having  large 
boards  for  the  sake  of  names — for  there  can  be  no  other 
use  in  them — is  the  true  reason  why  Joint  Stock  Com- 
panies are  so  rarely  enabled  to  compete  successfully 
with  individuals.  They  want  unity  of  purpose  and 
promptitude  in  action,"  etc.  And  another  reason  pointed 
out  by  the  same  writer  arises  from  the  question  of 
remuneration.  "  The  directors,"  he  says,  "  are  entitled 
to  liberal  remuneration  for  the  time  and  thought  they 
devote  to  the  affairs  of  the  company.  But  the  directors' 
fees  are  seldom  proportioned  to  the  number  of  directors. 
Whether  the  board  be  large  or  small,  it  is  usual  to  vote 
the  same  fee,"  etc.  And  other  writers  agree  in  the 
advisability  of  small  boards.  "It  is  better  to  appoint," 
says  Healey  (5),  "  a  small  number  of  good  men  to  manage 
the  company's  business,  and  by  substantial  remunera- 
tion make  it  worth  their  while  to  devote  their  best 
energies  to  the  discharge  of  their  duties." 

7.  PREFERENCE  SHAREHOLDERS  TO  SELECT  DIRECTORS. 

Under  the  Ontario  Companies'  Act  the  by-law  creat- 
ing preference  shares  may  provide  that  the  holders  of 
shares  of  such  preference  stock  shall  have  the  right  to 
select  a  certain  stated  proportion  of  the  board  of  direc- 
tors, or  may  give  them  such  other  control  over  the  affairs 
of  the  company  as  may  be  considered  expedient  (c). 

8.  REMUNERATION  OF  DIRECTORS. 


c 


Directors,  in  the  absence  of  agreement  or  by-law, 
cannot,  from  the  nature  of  their  position  alone,  lay  claim 
to  any  remuneration,  however  arduous  may  have  been 

(a)  Cox  Joint  Stock  Companies,  p.  5G. 

(6)  Chadwyck-Healey  Joint  Stock  Companies,   p.  131. 

(c)   See    Special    Clause    for    insertion    in    Charter,    post. 
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their  duties.  They  occupy  the  position,  not  of  servants, 
but  of  managers  and  trustees.  Directors  have  no  power 
to  vote  themselves  fees  or  salaries  for  their  services  be- 
yond what  the  regulations  of  the  company  may  provide. 

In  the  United  States  it  is  said  that  directors  are  not 
usually  compensated  for  their  services  as  such.  And  in 
a  number  of  leading  cases  it  has  been  held  that  the  law 
does  not  imply  a  promise  on  the  part  of  corporations  to 
pay  their  directors  for  services  as  such.  There  must  be 
a  by-law  or  resolution  of  the  board  to  compensate  them 
for  their  services  before  thev  can  recover.  But  where 

«/ 

a  director  renders  services  as  secretary  under  a  resolu- 
tion of  appointment,  which  does  not  specify  his  remu- 
neration, he  may  recover  the  reasonable  value  of  such 
services,  and  also  of  services  rendered  to  the  company 
at  the  request  of  the  president  and  directors,  as  land 
commissioner  and  as  attorney. 

In  Fellows  v.  The  Albert  Mining  Company  in  Xew 
Brunswick,  the  directors  of  a  company  passed  a  resolu- 
tion allowing  their  president  a  salary  of  twelve  hundred 
dollars  for  the  year  current,  and  ordered  that  a  certifi- 
cate of  indebtedness  under  the  corporate  seal  should  be 
issued  to  him  in  said  sum,  upon  which  the  president 
caused  the  corporate  seal  to  be  attached  to  the  certifi- 
cate. There  wTas  no  resolution  of  the  stockholders  voting 
the  president  remuneration  for  his  services,  nor  was 
there  any  provision,  either  in  the  Act  of  Incorporation 
or  the  by-lawTs  of  the  company,  for  such  remuneration. 

Held,  on  an  action  brought  on  this  certificate,  that 
the  president  was  not  by  law  entitled  to  receive  pay  for 
his  services,  that  the  board  of  directors  had  no  right  to 
pass  the  resolution  referred  to,  that  the  act  of  affixing 
the  corporate  seal  to  the  certificate  was  of  no  legal  force, 
and  it  was  open  to  the  company  to  resist  payment  in  a 
court  of  law7  (a). 

(a)  Steven's  Digest,  340. 
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And  in  Waddell  v.  The  Ontario  Canning-  Co.  et  al, 
an  action  tried  at  Hamilton  in  1880,  where,  in  a  com- 
pany consisting  of  seven  shareholders,  the  plaintiffs, 
four  of  the  shareholders  holding  twTenty-five  per  cent,  of 
the  stock,  claimed  that  there  had  been  mismanagement 
of  the  company's  funds  in  the  payment  out  of  large  sums 
to  the  president  and  secretary,  for  salaries  or  services 
without  any  legal  authority  therefor,  and  in  the  failure 
to  declare  any  dividends  though  the  company  had  made 
.large  profits,  and  that  no  satisfactory  investigation  or 
statement  of  the  company's  affairs  could  be  obtained 
though  frequently  applied  for,  and  that  it  was  impossible 
to  ascertain  the  company's  true  financial  standing.  Un- 
der these  circumstances  an  investigation  of  the  com- 
pany's affairs  was  directed.  At  a  meeting  of  four  of  the 
directors,  constituting  the  majority,  held  after  proceed- 
ings taken  by  the  minority  to  disallow  the  illegal  pay- 
ments made  to  the  president  and  secretary,  and  without 
proper  notice  to  the  minority  of  such  meeting  or  its 
object,  a  resolution  was  passed  ratifying  the  payments 
made  to  the  secretary;  and  at  an  adjourned  meeting,  of 
which  also  the  minority  received  no  notice,  by-laws  were 
passed  ratifying  the  payments  made  to  the  president  and 
secretary:  Held,  that  the  resolution  and  bty-laws  were 
invalid,  and  could  not  be  confirmed  ~by  the  shareholders, 
and  an  injunction  was  granted  restraining  the  company 
from  acting  thereunder,  or  from  holding  a  meeting  of 
shareholders  to  ratify  and  confirm  same  (a). 

Where  an  Act  of  Incorporation  provides  that  no 
by-law  for  the  payment  of  the  president  or  any  director, 
shall  be  valid  or  acted  upon  until  the  same  has  been 
confirmed  at  a  general  meeting  of  the  shareholders,  this 
applies  only  to  payment  for  the  services  of  a  director 
as  a  director,  and  for  the  services  of  the  president  as 
presiding  officer  of  the  board  (&). 

(a)  18  Ontario  Reports  41. 

(6)  Ontario    Express    and    Transportation     Co.,   The    Directors' 
Case,  25  Ontario  Reports  587. 
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That  the  remuneration  of  the  directors  is  contem- 
plated is  clear,  as  the  Acts  of  the  various  legislatures 
make  the  remuneration  of  the  directors  one  of  the  mat- 
ters for  which  the  directors  themselves  may  provide, 
subject  to  confirmation  by  the  shareholders  at  a  general 
meeting, — until  which  time,  no  by-law  providing  for  the 
"  payment  of  the  president  or  any  director  shall  be  valid 
or  acted  upon." 

Under  these  circumstances,  it  is  usual  and  expedient 
to  settle  Jhese  matters  at  the  first  general  meeting  in 
order  to  avoid  difficulty  thereafter.  And  in  re  London 
Granite  Co.  (a),  it  was  held,  that  there  is  no  presumption 
that  their  fees  are  to  be  paid  out  of  the  profits  only, 
and  that  where  no  profits  were  made  they  could  remu- 
nerate themselves  out  of  the  capital.  But  though  direc- 
tors are  not  entitled  to  recover  remuneration  where  it 
has  not  been  provided  for,  they  are  entitled  to  indemnity 
for  losses  and  expenses  incurred  in  discharge  of  their 
duties.  And  in  Lambert  v.  Northern  Railway  of  Buenos 
Ayres  Co.  (&),  it  was  held  that  a  promise  by  directors  to 
give  their  services  gratuitously  did  not  prevent  them 
from  recovering  the  salaries  allotted  to  them  under  the 
previous  contract  with  the  company,  as  defined  by  the 
Articles  of  Association. 

0.  QUALIFICATION  OF. 

The  rule  is  that  a  person  to  act  as  director  in  a  joint 
stock  company,  shall  be  the  bona  fide  owner  of  a  certain 
number  of  shares,  as  a  guarantee  of  his  interest  in  its 
affairs. 

But  where  a  person  accepts  the  office  of  director, 
and  has  shares  allotted  to  him  in  order  to  his  qualifica- 
tion, which  he  accepts,  he  cannot  afterwards  repudiate 
his  liability  thereon.  Questions  like  this  have  arisen 
from  time  to  time  in  different  forms,  but  principally  as 
to  the  liability  of  the  person  as  a  contributory  on  shares 

(a)  Harvey  Lewis'  Case,  26  Law  Times,  New  Series,  673. 
(6)  18  Weekly  Reporter  180. 
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allotted  to  him  for  the  express  purpose  of  qualification. 
The  rule  deducible  from  all  the  cases  appears  to  be,  that 
if  a  person  is  not  qualified  according  to  the  by-laws  of 
the  company,  at  the  time  of  Ms  election,  the  whole  trans- 
action will  be  null,  although  a  sufficient  number  of  shares 
be  afterwards  allotted  to  him,  in  order  to  qualify  him 
for  the  position.  Nor  will  the  rule  be  satisfied  by  a 
transfer  to  him  of  nominally  paid-up  shares.  But  if  a 
person  accept  an  allotment  of  shares,  and  consent  that 
his  name  be  placed  among  the  number  of  directors,  he 
cannot  escape  liability  with  respect  to  such  shares. 

10.  DISQUALIFICATION  OF. 

The  Canadian  Acts  make  no  proyision  for  the  dis- 
qualification of  directors  while  holding  office,  though  it 
may  be  presumed,  and  section  42  of  the  Ontario  Act  pro- 
yides,  that  in  the  event  of  their  ceasing  to  own  and  hold 
the  requisite  number  of  shares,  they  would  be  considered 
disqualified,  and  no  longer  entitled  to  sit  and  act  as 
directors.  But  a  mortgage  of  his  shares  by  a  director 
would  not  necessarily  amount  to  a  disqualification.  And, 
it  appears,  that  by  the  laws  of  the  Provinces  of  Ontario 
and  Quebec,  the  rule  would  be  the  same  with  regard  to 
a  pledge  or  transfer  of  such  shares  as  collateral  security. 

In  Phelps  v.  Lyle  (a),  it  was  held,  that  a  director 
does  not  necessarily  vacate  his  seat  by  becoming  bank- 
rupt, unless  so  stipulated  by  the  articles  [or,  by  the 
by-laws]  of  the  company. 

Nor  does  a  prohibition  in  the  articles  against  a 
director  voting  "  as  a  director  in  respect  of  any  matter 
in  which  he  is  personally  interested"  prevent  him  from 
voting  as  a  shareholder  at  a  general  meeting  in  respect 
of  such  matter. 

11.  RETIREMENT  OF. 

Another  point  akin  to  this  is  the  retirement  of  a 
director  during  the  pendency  of  the  period  for  which  he 
was  elected. 

(a)  10  Adolphus  and  Ellis  Reports  113. 
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Has  a  director  the  right  to  retire  at  will  during  the 
pendency  of  such  period?  The  cases  give  no  definite 
or  decisive  answer  to  this.  A  consideration  of  the  au- 
thorities and  cases  leads  to  the  conclusion  that  each  case 
depends  upon  the  circumstances  connected  with  it. 

That  is  to  say,  if  a  director  wished  to  retire  from 
his  office  during  the  term  thereof,  and  there  was  no 
objection  to  it  on  the  part  of  his  co-directors,  his  resigna- 
tion would  doubtless  be  accepted. 

On  the  other  hand,  if  a  director  wished  to  retire 
merely  to  escape  from  the  responsibilities  of  the  position 
at  a  time  when  the  company  was  suffering  from  adverse 
circumstances,  or  from  difficulty  or  embarrassment  of 
any  kind,  or  if  upon  any  other  ground  the  company 
could  show  valid  reason  why  he  should  not  be  allowed 
to  retire,  there  is  no  doubt  that  they  would  be  sustained 
in  their  objection  by  the  courts. 

In  the  United  States,  however,  it  has  been  held  that 
a  director  has  the  right  to  renounce  the  office  at  will, 
even  by  oral  notice,  without  the  assent  of  the  company; 
nor  is  this  right  cut  off  by  a  statutory  provision  to  the 
effect  that  directors  shall  continue  in  office  until  the 
next  annual  shareholders'  meeting,  or  until  their  suc- 
cessors are  appointed. 

By  section  42  of  the  Ontario  Companies  Act  it  is 
provided  that  where  any  person  who  is  a  director  ceases 
to  be  a  bona  fide  holder  of  stock  in  the  company,  he  shall 
thereupon  cease  to  be  a  director. 

12.  ELECTION  OF  DIRECTORS. 

That  the  directors  shall  be  elected  by  the  share- 
holders is  in  accordance  with  one  of  the  fundamental 
principles  of  Joint  Stock  Companies,  as  distinguished 
from  ordinary  partnerships.  In  the  latter,  every  mem- 
ber of  the  partnership  is  the  agent  of  the  others,  and 
entitled  to  take  part  in  the  affairs  of  the  partnership 
and  to  bind  the  others  by  his  acts,  in  so  far  as  such 
acts  relate  to  the  business  of  the  partnership. 

W.S.D.M.  —  4 
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Not  so  the  members  of  a  Joint  Stock  Company,  who, 
as  members  simply,  are  not  entitled  to  interfere  in  the 
management  of  its  affairs,  or  to  bind  the  others  in  any 
way,  but  they  are  nevertheless  not  without  a  voice  in 
its  transactions,  and  especially  in  the  election  of  those 
who  are  to  be  agents  of  all,  who  are  to  bind  them  by 
their  acts,  and  to  whom  is  intrusted  the  conduct  of  the 
company's  affairs. 

The  following  cases  respecting  the  election  of  direc- 
tors may  be  found  of  interest. 

1.  At  a  meeting  of  the  shareholders  of  a  company,, 
the  capital  stock  of  which  was  held  by  a  few,  a  chair- 
man was  elected  by  a  majority  of  the  votes  of  those 
present,  without  regard  to  the  stock  held  by  them.  Two 
of  the  shareholders,  who  were  also  provisional  directors, 
and  who  were  candidates  for  re-election,  were  appointed 
scrutineers  in  the  same  manner,  and  directors  were  then 
elected,  excluding  the  plaintiff.     The  plaintiff  was  presi- 
dent of  the  company,  and  held  a  large  amount  of  stock, 
sufficient  with  that  held  by  those  who  were  favourable 
to  him  to  have  controlled  the  vote  if  it  had  been  taken 
according  to  shares.    It  wras  the  duty  of  the  scrutineers 
to  decide  as  to  what  votes  were  valid,  and  they  also, 
with  the  aid  of  legal  advice,  interpreted  an  instrument 
under  which  the  plaintiff  had  advanced  a  large  sum  of 
money  to  start  the  company,  and  which  provided  for  the 
future  disposition  of  the  shares  of  the  company,  held  by 
the  plaintiff  as  a  security  for  his  advances,  and  allowed 
certain  persons  to  vote  as  being  cestuis  que  trustent  of 
a  portion  of  such  shares: — Held,  that  the  duty  of  the 
scrutineers  was  so  plainly  in  conflict  with  their  interest 
as  candidates  for  the  directorate  that  they  were  dis- 
qualified from  so  acting,  and  the  election  was  set  aside, 
and  a  new  election  ordered,  with  costs  to  be  paid  by  the 
defendants  (a). 

2.  An  election  of  officers    obtained  by  a  trick  or 
artifice  cannot  be  considered  a  lona  fide  election;   but 

(a)  Dickson  v.  McMurray,  28  Chy.  533. 
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when  shares  have  been  actually  purchased  and  paid  for, 
the  fact  of  their  being  purchased  with  a  view  to  influ- 
ence the  election  is  no  objection  (a). 

3.  The  plaintiffs  were  a  company  incorporated 
under  The  Canada  Joint  Stock  Companies'  Act,  40  Viet. 
c.  43.  By  section  29,  the  directors  were  to  be  elected  by 
the  shareholders  in  general  meeting  assembled,  at  such 
times  as  the  by-laws  of  the  company  should  prescribe; 
and  by  section  30,  in  default  of  other  express  provisions 
therefor  in  the  letters  patent  or  by-laws,  such  election 
should  take  place  yearly,  upon  notice;  at  all  general 
meetings  each  shareholder  who  had  paid  all  calls  should 
be  entitled  to  vote  on  each  share  held  by  him;  and  all 
questions  should  be  determined  by  the  majority  of  votes. 
By  section  31,  the  failure  to  elect  directors  at  the  proper 
time  should  not  dissolve  the  company;  but  such  election 
should  take  place  at  any  general  meeting  of  the  com- 
pany duly  called  for  the  purpose,  the  retiring  directors 
to  continue  in  office  until  the  election  of  their  successors. 
By  section  32,  power  was  givea  to  the  directors  to  pass 
by-laws  for,  amongst  other  things,  the  time,  etc.,  of  the 
holding  of  the  annual  meeting  of  the  company,  the  call- 
ing of  meetings,  regular  and  special,  of  the  directors  and 
of  the  company,  the  quorum  at  such  meetings ;  but  every 
such  by-law,  unless  confirmed  at  a  general  meeting  of 
the  company,  should  only  be  in  force  until  the  next 
annual  meeting  thereof;  one-fourth  in  value  of 'the  share- 
holders could  at  all  times  call  a  special  meeting 
for  the  transaction  of  such  business  as  might  be  speci- 
fied in  the  notice  given  therefor.  By  a  by-law,  passed 
by  the  directors,  the  last  Tuesday  in  September  was 
fixed  as  the  date  of  the  annual  general  meeting,  and 
the  quorum  for  such  meeting  was  to  consist  of  five 
members;  but  at  a  special  meeting  they  were  required 
in  addition  to  represent  one-third  of  the  capital  stock. 
In  1884  there  was  no  election  of  directors  at  the  ap- 
pointed time,  owing  to  the  office  where  the  meeting 

(a)  Toronto     Brewing    and    Malting    Co.    v.     Blake,     2     Ontario 
Reports,  175. 
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was  to  have  been  held  therefor  being  locked  up  and  the 
defendant  refusing  to  attend  the  meeting  or  give  up  the 
books,  etc.;  and  in  October  a  special  general  meeting  of 
the  shareholders  was  held,  called  on  notice,  stating  the 
object  thereof,  on  a  requisition  by  one-fourth  in  value  of 
the  shareholders,  and  directors  were  elected,  who  ap- 
pointed a  new  secretary.  At  the  meeting  there  were 
present  three-fourths  of  the  qualified  vote  and  one-third 
of  the  subscribed  capital,  but  considerably  less  than  that 
amount  of  the  nominal  capital.  In  an  action  by  the 
company  against  defendant  for  the  non-delivery  of  the 
books,  etc.,  to  the  new  secretary,  the  defendant  set  up  as 
a  defence  that  he  was  still  secretary,  because,  as  he 
alleged,  the  directors  who  appointed  the  new  secretary 
were  not  duly  elected,  and  that  there  was  not  a  quorum 
at  the  meeting  to  transact  business : — Held,  under  the 
circumstances,  there  was  authority  to  call  the  special 
general  meeting  for  the  election  of  directors;  and  that 
it  was  duly  called  by  the  proper  number  of  share* 
holders: — Held,  also,  that  the  directors  could  by  by-law 
determine  the  quorum  and  all  other  formal  proceedings 
for  the  control  and  conduct  of  the  meetings  of  the  bo:iid 
and  shareholders;  that  there  was  a  proper  quorum 
present  at  the  meeting  under  the  by-law;  and  if  the 
by-law  had  required  such  one-third  to  be  of  the  whole 
capital  stock  it  would  have  been  ultra  rin>*  as  opposed 
to  section  32.  Per  Rose,  J.,  the  words  of  section  31, 
"any  general  meeting  of  the  company  duly  called  for 
the  purpose,"  properly  describe  a  special  meeting  which 
may  be  called  as  provided  by  section  32: — Held,  also, 
that  on  the  evidence  the  defendant  must  be  deemed  to 
have  unlawfully  detained  the  books,  etc.,  that  there  was 
an  election  of  directors  de  facto  and  a  suit  in  the  com- 
pany's name;  and  an  officer  of  the  company  could  not  be 
permitted  to  withhold  what  belonged  to  the  company. 
In  any  event  the  defence  set  up  was  not  the  proper  way 
of  testing  the  election  of  directors,  which  should  have 
been  by  motion  to  stay  or  set  aside  the  proceedings  (a). 

(a)  Austin    Mining    Co.    v.    Gemmell,    10    Ontario    Reports    GOG, 
C.  P.  D. 
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13.  TERM  OF  OFFICE  OF. 

The  term  for  which  directors  are  elected  is  usually 
one  year.  This  is  in  practice  by  far  the  most  ordinary, 
if  indeed,  it  be  not  the  universal  period  or  term  of  office 
in  this  country.  Under  the  English  Act  the  system  is  a 
different  one.  There  one-third  only  of  the  directors  re- 
tire at  the  end  of  the  year,  and  are  replaced  by  the  elec- 
tion of  others.  This  retiring  third  is  determined  for  the 
first  two  elections,  before  the  system  of  rotation  is  estab- 
lished, by  ballot,  in  the  same  manner  as  their  successors 
are  chosen.  Though  the  object  of  this  system  is  very 
good,  being  simply  to  provide  that  a  majority  of  the 
directors  shall  remain  from  one  year  to  another,  so  that 
the  management  of  the  company  shall  not  at  any  time 
be  thrown  entirely  into  the  hands  of  new  directors, 
in  practice  it  is  found  that  without  this  provision,  except 
in  very  unusual  cases  [when  indeed  the  English  system 
would  necessarily  be  found  an  inconvenience  rather 
than  otherwise],  the  result  is  the  same. 

14.  POWERS  OF. 

As  a  company  acts  entirely  by  its  directors,  as  all 
the  operations  of  the  company,  whether  decided  upon 
by  the  managing  board  or  authorized  by  special  resolu- 
tion of  the  shareholders,  are  set  in  motion  by  the  direc- 
tors and  officers  of  the  company,  no  very  distinct  line 
can  be  drawn  between  the  powers  of  the  directors  and 
the  powers  of  the  company  itself.  Though  not  exactly 
identical  they  are  so  merged  in  each  other  as  to  make  a 
discussion  of  the  one  necessarily,  a  discussion  of  the 
other. 

In  a  word,  whatever  the  company  can  do  the  direc- 
tors can  do,  subject  to  confirmation  or  otherwise,  by  a 
general  meeting  of  the  shareholders.  The  company, 
itself  cannot  act  in  its  own  person,  for  it  has  no  visible 
personality.  So  that  the  only  way  in  which  it  is  possible 
to  speak  of  the  powers  of  directors  as  distinguished  from 
those  of  the  company,  is  in  reference  to  the  acts  which 
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they  inav  or  inav  not  do,  or  contracts  which  they  may 

ts  t/  i 

or  may  not  enter  into  without  the  previous  authoriza- 
tion or  subsequent  approval  of  the  shareholders.  The 
powers  of  the  company  itself  are,  as  we  have  seen,  con- 
fined to  the  particular  objects  specified  in  its  a*-t  or 
instrument  of  incorporation.  Of  the  powers  of  the  direc- 
tors in  their  relations  to  the  company,  some  idea  may 
be  obtained  by  considering  first,  the  status  of  a  director. 

15.  STATUS  OF  A  DIRECTOR. 

The  position  of  directors  of  a  public  company  is  that 
of  agents  of  the  company,  and  in  order  to  ascertain  the 
extent  of  their  authority  it  is  necessary  to  consider  tin- 
general  law  defining  the  relations  of  principal  and 
agent. 

The  rules  governing  the  directors,  the  company  and 
the  general  public,  in  their  several  relations  one  with 
another,  are  the  rules  which  govern  the  relation  of  prin- 
cipal and  agent,  and  those  with  whom  they  deal,  every- 
where, subject  to  the  provisions  of  the  act  under  which 
the  company  was  incorporated  and  of  its  letters  patent. 
Third  parties,  as  well  as  members  of  the  company, 
will  be  deemed  to  be  acquainted  with  all  the  provi- 
sions of  the  instrument  incorporating  the  company,  and 
any  act  of  the  directors  exceeding  their  limited  author- 
ity will  be  void,  unless  it  is  capable  of  being  and  be 
sanctioned  by  the  company.  The  directors  then  are  the 
special  agents  of  the  company,  in  so  far  as  they  are 
restricted  in  their  agency  to  the  particular  objects  oi 
the  company,  and  by  the  provisions  of  the  letters  patent, 
but  they  are  general  agents  also  in  so  far  as  their 
powers  extend  incidentally  to  all  matters  not  specially 
provided  for,  and  not  foreign  to  the  objects  of  the 
company. 

16.  ACTS  OF  de  facto  DIRECTORS  VALID. 
With  respect  to  third  parties,  who  act  lona  fide  and 
without  notice,  defects  or  irregularities  in  the  appoint- 
ment or  election  of  a  director,  do  not  invalidate  acts 
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done  by  him  lona  fide  in  that  capacity.  If  it  were  other- 
wise, the  affairs  of  a  company  would  be  always  subject 
to  be  thrown  into  confusion,  if,  indeed,  it  would  be 
possible  for  a  company  to  carry  on  business,  owing  to 
the  lack  of  confidence  which  such  a  state  of  things  would 
naturally  engender. 

17.  ACTS  OF  DIRECTORS  BINDING  UPON  SHAREHOLDERS. 

The  directors  of  a  company  are  for  all  purposes  of 
dealing  with  others  the  agents  of  the  company  itself, 
and  when  convened  as  a  board  they  are  the  primary 
possessors  of  all  the  powers  possessed  by  the  company, 
except  as  otherwise  provided.  What  they  do  as  the 
representatives  of  the  company  within  the  limits  of  their 
authority,  the  company  itself  is  deemed  to  do.  It  fol- 
lows from  this  that  the  shareholders  of  a  company  have 
no  right  to  control  or  interfere  with  the  management  of 
the  business  and  the  concerns  of  the  company  by  the 
directors.  The  authority  of  the  board  of  directors  is 
derived  from  the  unanimous  agreement  of  the  share- 
holders expressed  in  their  Charter  and  Memorandum 
of  Association,  and  hence  these  powers  which  it  is  in- 
tended shall  belong  to  the  directors  exclusively  cannot 
be  impaired  by  the  shareholders.  It  is  well  settled 
therefore,  that  the  board  of  directors  of  a  company  can- 
not be  controlled  in  the  exercise  of  the  discretionary 
powers  conferred  upon  them:  the  courts  will  not  inter- 
fere at  the  suit  of  a  shareholder  to  redress  an  alleged 
injury  suffered  by  the  company  through  some  act  of  the 
directors,  performed  in  good  faith  and  within  the  scope 
of  their  powers.  All  questions  of  expediency  and  econ- 
omy, within  the  limits  of  their  powers,  must  be  left  to 
the  free  exercise  of  their  judgment;  remedy  cannot 
be  had  by  application  to  the  courts. 

18.  RIGHT  OF  A  DIRECTOR  TO  SEE  ACCOUNTS,  ETC. 

The  directors  of  a  company  have  no  powrer,  by  any 
resolution  of  their  own,  to  exclude  one  or  more  of  their 
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number  from  access  to  the  company's  books.  This  has 
been  decided  in  suits  against  directors  who,  in  answers 
to  interrogations  as  to  the  contents  of  the  books,  have 
sworn  ignorance  of  those  contents  and  inability  to  ascer- 
tain them  in  consequence  of  orders  given  by  the  other 
directors  to  the  officers  having  charge  of  the  books,  not 
to  allow  them  to  be  seen.  This  answer  is  insufficient, 
for  the  directors  interrogated  must,  if  necessary,  enforce 
their  right  to  examine  the  books,  and  time  will  be 
afforded  them  for  that  purpose.  A  board  of  directors 
cannot  delegate  to  its  officers, 'or  to  third  parties,  its 
statutory  powers  to  allot  stock  or  make  calls. 

10.  CONTRACTS  BETWEEN  DIRECTORS  AND  COMPANY. 

In  the  case  of  Beatty  v.  North  Western  Transpor- 
tation Company  ct  al.,  in  the  Ontario  Court  of  Appeal, 
J.  H.  B.,  one  of  the  defendants,  a  director  of  the  def eu- 
dant  company,  personally  owned  a  vessel,  "  The  United 
Empire,"  valued  by  him  at  $150,000,  and  was  possessed 
of  the  majority  of  the  shares  of  the  company,  some  of 
which  he  had  assigned  to  others  of  the  defendants  in 
such  numbers  as  qualified  them  for  the  position  of  direc- 
tors of  the  company,  the  duties  of  which  they  dis- 
charged. 

Upon  a  proposed  sale  and  purchase  by  the  company 
of  the  vessel  "  The  United  Empire,"  the  board  of  direc- 
tors [including  J.  H.  B.]  at  their  board  meeting  adopted 
a  resolution  approving  of  the  purchase  by  the  company 
of  such  vessel ;  and  subsequently  at  a  general  meeting  of 
the  shareholders,  including  J.  H.  B.  and  those  to  whom 
,  he  had  transferred  portions  of  the  stock,  a  like  resolu- 
tion was  passed,  the  plaintiff  alone  dissenting  :— 

Held,  that  although  the  purchase  or  the  resolution 
of  the  directors  alone  might  have  been  avoided,  the 
resolution  of  the  shareholders  validated  the  transaction, 
and  that  there  is  not  any  principle  of  equity  to  prevent 
J.  H.  B.  in  such  a  case  from  exercising  his  rights  as  a 
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shareholder   as   fully    as    other   members    of   the    com- 
pany («). 

In  the  absence  of  agreement  there  is  clearly  no  duty 
or  obligation  on  the  part  of  directors  to  pledge  their 
own  credit  for  the  benefit  of  the  company  (&). 

Where  certain  shares  were  allotted  to  one  of  the 
directors  of  a  company  at  par,  in  consideration  of  which 
he  offered  to  supply  funds  to  meet  a  pressing  demand 
upon  the  company,  and  he  voted  on  these  shares  at  a 
general  meeting  of  the  shareholders,  and  no  opposition 
was  at  the  time  made  to  his  so  doing: — Held,  that  the 
shareholders  must  be  considered  to  have  ratified  the 
transfer,  and  could  not  afterwards  object  to  it  as  im- 
proper (c). 

It  was  alleged  that  he  thus  acquired  such  stock  in 
order  to  obtain  control  of  the  company: — Semble,  that 
this  would  not  be  improper,  if  no  improper  means  were- 
used  by  him;  but  that  had  he  made  a  profit  thereby,  the 
company  might  perhaps  have  claimed  it  (d). 

An  allotment  of  shares  to  a  director,  if  a  question- 
able act,  may  be  ratified  by  the  company,  and  for  this 
purpose,  as  for  all  other  acts  within  the  power  of  the 
corporation,  the  approval  of  a  majority  of  shareholders 
is  sufficient  (e). 

A  director  of  a  joint  stock  company,  having  a  judg- 
ment and  execution  of  his  own  against  the  property  of 
the  company,  acting  in  good  faith,  purchased  the  same 
at  a  sale  by  mortgagees,  under  a  power  of  sale  for 
$8,400,  and  sold  it  in  the  following  year  for  $23,000:- 
Held,  in  winding-up  proceedings,  that  he  could  not  pur- 
chase for  his  own  benefit,  but  held  the  laud  as  trustee 
for  the  company  and  was  accountable  for  any  profit 
received  on  a  re-sale,  and  by  reason  of  his  refusing  to 

(a)  11  App.  Rep.  205,   and  which  judgment  was  affirmed  by  the 
Privy  Council,  12  App.  Gas.  589. 

(&)   Christopher  v.  Nixon,  4  Ontario  Reports,  672. 

(c)  Jb. 

(d)  ID. 

(e)  III. 
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pay  over  or  account  for  such  profits,  and  in  fact  by  his 
appearing  as  a  bidder  at  the  sale  and  so  damping  the 
bidding,  he  was  guilty  of  a  breach  of  trust  within 
R.  S.  C.  c.  129.  s.  83  (a). 

20.  VARIOUS  LIABILITIES  OF  DIRECTORS. 

The  several  Acts  relating  to  Companies  contain 
clauses  making  the  directors  of  companies  liable  to  var- 
ious penalties  for  declaring  dividends  improperly;  for 
making  loans  to  shareholders;  for  wages;  for  transfer 
of  shares  to  insufficient  persons  and  some  of  them  for 
failure  to  make  returns  to  the  Government.  All  in  addi- 
tion to  the  liabilities  of  directors  for  false  statements  in 
prospectuses,  advertisements,  etc.,  and  for  misfeasance 
in  office. 

Under  the  Ontario  Companies  Act,  s.  85;  the  On- 
tario Mining  Companies  Incorporation  Act,  s.  8;  the 
Quebec  Joint  Stock  Companies  Act,  Article  4720;  the 
Quebec  Mining  Companies  Act,  s.  9,  and  the  Manitoba 
Joint  Stock  Companies  Act,  s.  32,  directors  are  jointly 
and  severally  liable  to  the  labourers,  servants  and 
apprentices  of  the  company  for  all  debts  not  exceeding 
one  year's  wages  due  for  services  performed  for  the 
company  while  they  are  such  directors  respectively. 

Under  the  Dominion  Act,  R.  S.  C.  1886,  c.  119;  the 
Revised  Statutes  of  Nova  Scotia,  c.  79,  sec.  69;  the 
North-West  Territories  Ordinance,  c.  30;  s.  67,  directors 
are  jointly  and  severally  liable  to  the  clerks-  labourers, 
servants  and  apprentices  of  the  company,  for  all  debts 
not  exceeding  six  month's  wages  due  them. 

The  Statutes  of  British  Columbia,  New  Brunswick 
and  Prince  Edward  Island  do  not  contain  similar 
clauses. 

21.  GENERAL  REMARKS  CONCERNING  DIRECTORS. 

Can  a  man  holding  a  plurality  of  responsible  offices 
conscientiously  discharge  the  proper  duties  devolving 

(a)  Re  Iron  Clay  Brick  Manufacturing  Co.,  Turner  Case,   10  O. 
E.  113. 
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upon  him  from  each  position  of  trust,  or  does  he  nomin- 
ally pretend  to  do  so?  This  question  has  been  asked  by 
a  shareholder,  and,  doubtless,  many  others  of  the  same 
class  have  often  reflected  upon  the  important  matter, 
dismissing-  their  conclusions  with  a  shudder  and  a  hope. 

It  is  not  uncommon  to  find  one  man,  conducting  a 
large  and  legitimate  business  of  his  own,  connected  as 
a  director  with  two,  three  and  more  public  companies 
where  large  financial  interests  demand  careful  watching 
and  management  in  every  detail. 

With  the  promoters  of  large  financial  and  coinnier- 
C'ial  companies  the  questions  of  ability  and  moral 
responsibility  are  not  as  a  rule  discussed  so  far  as  re- 
gards the  directorate.  Far  more  important  is  it  con- 
sidered that  they  shall  place  the  company  under  the 
shadow  of  great  names.  Men  of  influence,  standing  and 
fortune  are  secured,  often  irrespective  of  age  and  ability. 
In  England  the  acquisition  of  one  or  two  titles  is  usually 
a  desideratum  in  floating  a  new  concern.  The  Earl  of 
This  and  the  Marquis  of  That  permit  the  use  of  their 
names,  and  become  the  chief  guinea-pigs  in  the  cage  of 
directors.  Of  course  very  few  of  this  class  of  directors 
ever  pretend  to  look  into  the  business — they  are  content 
to  meet  once  a  wreek  or  so,  chat  over  a  small  luncheon, 
pocket  a  trifling  fee,  and  overlook  the  books  entirely. 
They  are  the  much-abused  figure-heads.  There  is  the 
same  class  of  useless  directors  in  certain  Canadian  com- 
panies, handling  and  managing  large  financial  affairs. 

A  man  may  be  successful  and  clever  in  a  business  to 
which  he  has  been  applying  himself  for  years;  but  it 
does  not  follow  that  he  will  be  equally  useful  or  fortu- 
nate in  helping  to  conduct  another  of  which  he  knows 
nothing. 

There  is  another  danger  in  men  holding  offices  in 
several  companies  formed  for  financial  business.  It  is 
possible  by  collusion  for  directors  to  accommodate  one 
another  or  the  institutions  they  direct,  and  a  loophole 
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for  fraud  is  left  open,  which  should  not  be  forgotten  in 
these  days  of  commercial  jugglery. 

Shareholders  should,  therefore,  discountenance  such 
an  anomaly,  if  they  wish  their  savings  to  descend  lo 
their  offspring,  as  the  greed  for  prominence,  more  pai- 
ticuarly  when  pay  is  attached  to  it,  beclouds  too  fre- 
quently the  sense  of, honor  which  ought  to  influence  the 
conduct  of  men  holding  trust  positions,  and  as  to  whom 
the  illustrious  Burke  once  declared  that  "Those  who  exe- 
cute public  per/uiiiiri/  trusts  ought  of  all  men  to  l>e  the  m1  si 
strictly  held  to  their  dull/." 
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1.  PRESIDENT. 

The  president  is  the  chief  executive  officer  of  the 
company  and  he  may,  without  any  special  authority 
from  the  board  of  directors,  perform  all  acts  of  an  ordin- 
ary nature  which  by  usage  or  necessity  are  incident  to 
his  office  and  may,  when  authorized  so  to  do,  bind  the 
company  by  contracts,  and  also  in  matters  arising  in  the 
usual  course  of  its  business,  or  by  exercising  the  powers 
which  usage  and  custom  and  the  necessities  and  conven- 
iences of  business  require  in  the  executive  officer  of  the 
company.  He  has  no  more  control  over  the  corporate 
property  and  funds  than  any  other  director  («). 

The  president  of  a  company  is,  as  the  name  implies, 
the  presiding  officer  of  its  board  of  directors  and  of 
its  shareholders  when  assembled  in  general  meeting. 
He  is  elected  by  the  board  of  directors. 

Where  he  is  vested  with  the  general  care,  over- 
sight and  management  of  the  company's  concerns,  and 

(a)  Stokes  v.  New  Jersey  Pottery  Co..  46  N.  J.  L.  240. 


62  POWERS    OF    PRESIDENT.  [Ch.  6. 

is  paid  a  salary  for  his  services,  lie  is  bound  to  render, 
in  return  for  the  confidence  thus  reposed  in  him,  and 
the  compensation  thus  paid  to  him,  good  business  dili- 
gence in  the  discharge  of  the  duties  thus  assumed.  He 
is  answerable  to  the  company  for  the  want  of  the  rea- 
sonable or  ordinary  care  bestowed  by  a  good  business 
man  in  the  oversight  of  a  similar  business  under  similar 
circumstances. 

2.  POWERS  OF  PRESIDENT. 

In  a  recent  case  it  was  stated  that  "  the  president 
of  a  company,  by  virtue  of  his  office  merely,  has  very 
little  authority  to  act  for  the  company;  his  powers 
depend  upon  the  nature  of  the  company's  business  and 
the  authority  given  him  by  the  board  of  directors.  The 
board  of  directors  may  invest  him  with  authority  to 
act  as  the  chief  executive  officer  of  the  company;  this 
may  be  done  by  resolution,  or  by  acquiescence  in  the 
course  of  dealing  and  manner  of  transacting  the  busi- 
ness of  the  company.  When  a  contract  is  made  in  the 
name  of  a  company  by  the  president,  in  the  usual  course 
of  business,  which  the  directors  have  the  power  to 
authorize  him  to  make,  or  to  ratify  after  it  is  made, 
the  presumption  is  that  the  contract  is  binding  on  the 
company,  until  it  is  shown  that  the  same  was  not  author- 
ized or  ratified.  One  dealing  with  the  president  of  a 
company,  in  the  usual  course  of  business,  and  within 
the  powers  which  the  president  has  been  accustomed  to 
exercise  without  objection  from  the  directors,  has  the 
right  to  assume  that  the  president  has  been  invested 
with  those  powers." 

When  the  president  also  acts  as  the  general  mana- 
ger of  the  company,  judicial  decisions  have  ascribed  to 
him  power  to  do  any  act  in  the  ordinary  transaction  of 
its  business  in  behalf  of  the  company  so  as  to  bind  it. 

3.  REMUNERATION  OF  PRESIDENT. 

The  salary  of  the  president  may  be  fixed  by  a  by-law 
of  the  board  of  directors,  which  must  be  approved  by 
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the  shareholders.  This  should  be  done  without  the  con- 
currence of  his  own  vote,  and  where  the  salary  has  been 
so  fixed  and  he  accepts  the  office,  he  cannot  thereafter, 
increase  the  salary  thus  fixed,  without  the  further 
approval  of  the  shareholders. 

4.  VICE-PRESIDENT,  His  POWERS. 

The  vice-president  has  the  power  of  presiding  at 
meetings  of  the  board  of  directors,  in  the  absence  of 
the  president.  This  is  about  the  sum  total  of  his  powers 
unless  where  he  has  been  specially  authorized  to  act  on 
the  company's  behalf. 

5.  SECRETARY. 

The  duties  of  this  officer  vary  with  the  size  and 
nature  of  the  company,  and  the  terms  of  the  arrange- 
ment made  with  him.  In  the  ordinary  course  he  is  pre- 
sent at  all  meetings  of  the  company,  and  of  the  directors, 
and  makes  proper  minutes  of  proceedings  thereat;  he 
issues,  under  the  direction  of  the  board,  all  necessary 
notices  to  members  and  others,  and  conducts  all  corres- 
pondence with  shareholders  in  regard  to  calls,  transfers,, 
forfeiture  and  otherwise. 

The  functions  of  a  secretary  are  clerical  and  min- 
isterial only;  that  is  to  say,  he  is  the  agent  through 
whom  the  clerical  work  of  the  company  is  done,  and 
who  carries  out  the  orders  given  to  him  by  the  directors 
without  exercising  an  independent  discretion.  In  prac- 
tice it  frequently  happens  that  a  great  deal  is  left  to  the- 
discretion  of  the  secretary;  but,  however  that  may  ber 
the  directors  are  the  persons  on  whom  the  real  respon- 
sibility rests,  and  the  acts  of  a  secretary  done  within 
the  scope  of  his  authority  are  the  acts  of  the  company 
or  the  directors. 

It  has  been  held  that  the  secretary  of  an  incorpor- 
ated company  is  an  officer  of  the  company,  and  is  not 
merely  an  officer  of  the  managers  or  directors  by  whom 
he  is  appointed.    It  has  also  been  held  that  he  is  not  a 
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-  rvaut  "  uor  an  ;>  employee."  within  The  meaning  of 
a  statute  creating  a  preference  in  favour  of  the  wagee 
of  servants  and  employees. 

The  secretary  is  the  proper  custodian  of  the  cor- 
porate seal,  and  the  keeper  of  the  records  of  the  com- 
pany. He  is  therefore  the  proper  person  to  prove  its 
books  as  a  witness. 

He  is  also  the  agent  through  whom  the  company 
ordinarily  communicates  to  the  public,  knowledge  of  its 
a<-ts.  and  hence  his  official  statements  of  such  acts  when 
accepted  and  acted  upon  by  third  parties  in  good  faith 
are  binding  upon  the  company. 

The  secretary  has  no  inherent  power  to  bind  the 
•  ompany.  though  of  course  the  company  may  become 
subsequently  bound  by  ratification.  He  may  in  the 
ordinary  course  of  business  of  the  company  indorse  its 
negotiable  paper.  Evidence  that  an  indorsement  of  a 
note  held  by  a  company  was  made  by  the  secretary  or 
treasurer  of  the  company,  with  the  knowledge  and  con- 
sent of  the  directors,  is  evidence  from  which  a  jury  may 
infer  su«.-h  officer's  authority  to  indorse. 

The  dutv  of  registering  transfers  of  shares  devol     « 

i 

on  the  secretary  and  he  is  bound  to  see  that  such  trans- 
fers are  properly  made.  Applications  for  inspection  of 
the  corporate  books  and  records  should  be  made  to  him. 

6.  REMUNERATION  OF  SECRETARY. 
The  secretary  cannot  consider  himself  legally 
appointed  until  his  appointment  has  been  made  by  the 
company  itself  after  incorporation.  While  an  expi  •-  — 
agreement  formally  drawn  up  and  made  between  the 
company  of  the  one  part  and  the  secretary  of  the  other 
part  is  at  all  times  desirable,  yet  it  is  not  necessary  in 
order  that  such  an  officer  may  recover  a  reasonable 
compensation  for  his  services  that  there  should  have  been 
such  an  agreement.  The  secretary  being  an  officer  of  the 
company  he  has  no  lien  upon  its  assets  for  his  compen- 
sation, nor  is  he  entitled  to  a  preference  over  other 
creditors. 
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7.  SURRENDER  OF  THE  CORPORATE  RECORDS. 

The  secretary  of  a  company  is  absolutely  bound  to 
surrender  the  books,  papers,  and  other  official  records 
of  the  company,  upon  the  expiration  of  his  term  of  office, 
and  it  is  not  a  valid  reason  for  his  retention  of  them 
that  his  accounts  have  not  been  adjusted. 

8.  TREASURER. 

• 

The  treasurer  is  the  custodian  of  the  funds  of  the 
i-oinpany.  charged  with  the  duty  of  preserving,  disposing 
and  accounting  for  them  in  accordance  with  the  or<:  - 
of  his  official  superiors.  To  secure  the  faithful  perform- 
ance of  these  duties,  he  is  generally  required  to  execute 
a  bond.  It  is  his  duty  to  keep  the  moneys  of  the  c< 
pauy  distinct  from  his  own.  and  to  deposit  them  to  th- 
company's  credit,  and  not  in  his  own  individual  name. 
He  should  be  able  and  ready  at  all  times  to  pay  over 
any  bahmce  he  owes  to  the  company,  and  to  pay  it  upor 
demand.  He  is  not  liable  in  damages  for  loss  happen- 
ing through  his  mere  errors  of  judgment.  Unless  author- 
ity is  conferred  upon  him  by  the  charter  or  by-laws,  lie 
has  no  power  to  assume  the  payment  of  debts  without 
conferring  with  the  directors.  He  has  no  right  to  pay 
himself  a  claim  he  holds  against  the  company  unless  the 
payment  has  been,  authorized  by  the  company.  Where 
the  acts  of  the  treasurer  of  a  company  are  performed 
at  the  office  of  the  company,  are  of  a  public  character, 
and  long  continued,  it  is  reasonable  to  presume  that  they 
are  in  conformity  with  the  instructions  of  the  directors. 
and  an  indorsement  made  in  pursuance  of  such  implied 
authority  passes  a  valid  title  to  the  ind"  -•  •. 

i.i.  GENERAL  MANAGER. 

The  general  manager  of  a  company  has  power  to  do 
whatever  is  usually  done  in  the  business  management  of 
s;;.-h  concerns:  and  a  person  dealing  with  the  cum]  any 
through  its  general  manager  is  justified  in  acting  <  n 
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the  assumption  that  he  possesses  such  powers,  unless 
notice  to  the  contrary  be  given. 

Although  the  manager  may  be  a  director  he  is  an 
employee  of  the  board  of  directors.  He  holds  his  office 
like  any  other  agent  or  servant,  subject  to  the  terms  of 
the  particular  contract  under  which  he  is  employed,  and 
subject  to  the  pleasure  of  the  directors,  unless  a  stated 
term  is  fixed  in  his  contract. 

Where  a  company,  by  resolution  of  the  board  of 
directors  authorized  their  manager  to  purchase  from  the 
plaintiff,  on  certain  terms  of  credit,  a  machine  necessary 
for  the  carrying  on  of  the  company's  business  and  the 
company's  manager  bought  the  machine,  but  on  differ- 
ent terras,  the  plaintiff  having  no  knowledge  of  the 
board's  resolution,  and  the  defendant  company  received 
and  used  the  machine.  Held,  that  the  purchase  was 
\\ithin  the  scope  of  the  manager's  authority,  and  that 
the  defendants  were  liable  for  the  price  of  the 
machine  (a). 

10.  REMOVAL  OF  OFFICERS  AND  AGENTS. 

A  company  should  remove  an  officer  or  agent,  where 
there  is  a  contract  for  a  fixed  term,  only  where  he  vio- 
lates his  contract,  or  is  incompetent.  It  can,  however, 
at  any  time  revoke  the  authority  of  an  agent,  rendering 
itself  liable  for  breach  of  contract. 

Generally  the  directors  may  remove  their  own 
appointees  at  will. 

11.  RESIGNATION  OF  OFFICERS. 

A  resignation  may  take  place  by  an  express  agree- 
ment between  the  company  and  the  officer,  or  by  his 
acceptance  of  another  office  in  the  company  incom- 
patible with  the  one  he  holds.  The  resignation  is  not 
complete  until  it  is  accepted  by  the  company  by  an  entry 
in  its  books,  or  by  treating  the  office  as  vacant. 

i«)  25  Out.  App.  R.  340. 
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12.  OFFICER  REPAYING  ADVANCES  MADE  BY  HIMSELF. 

It  is  not  unlawful  for  an  officer  of  a  company  to 
\vithdraw  from  its  funds,  when  the  state  of  such  funds 
will  permit  of  it,  enough  money  to  repay  himself  for  ad- 
vances made  to  the  company. 

13.  COMPANY  BOUND  BY  ACTS  OF  OFFICERS  APPARENTLY 
WITHIN  THE  SCOPE  OF  THEIR  AUTHORITY. 

Proof  that  a  person  has  dealt  with  an  agent  of  a 
company  in  good  faith  within  the  scope  of  his  apparent 
authority  and  relied  upon  this  apparent  authority,  will 
render  the  company  liable  for  the  act  whether  the  agent 
exceeded  his  authority  or  not;  and  in  order  to  establish 
a  defence,  it  must  be  shown  not  only  that  the  act  of 
the  agent  was  unauthorized,  but  also  that  the  party 
dealing  with  the  agent  had  notice  thereof,  or  that  he 
did  not  rely  upon  the  apparent  powers  conferred  upon 
I  lie  agent  by  the  company. 

14.  LIABILITY  OF  OFFICERS  FOR  FRALTDULENT  REPRESEN- 
TATIONS. 

The  directors  or  officers  of  a  company  who  make 
false  statements  of  material  facts,  misrepresentations 
as  to  solvency  and  the  like,  the  natural  tendency  of 
which  is  to  deceive  the  public,  are  liable  for  the  damages 
sustained  by  one  who  relies  on  such  statements  and  is 
misled  and  suffers  damages  in  consequence. 

15.  STATUTORY  LIABILITY  OF  OFFICERS. 

Directors  or  officers  of  companies  have  by  statute  in 
many  of  the  Provinces  been  made  liable  to  penalties, 
or  for  the  debts  of  the  company,  where  they  fail  to  make 
a  report  of  the  condition  of  the  company;  where  they 
make  false  reports  of  such  condition;  where  they  pay 
a  dividend  out  of  capital;  where  they  make  loans  to 
shareholders;  and  under  some  Acts  (a)  for  the  wages, 
not  exceeding  one  year,  due  for  services  performed  for 
the  company  by  labourers,  servants  and  apprentices. 

(a)  See  list  of  these  Acts  under  heading  "  Various  Liabilities  of 
Directors,"  Chanter  5. 
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1.  INTRODUCTORY. 

The  shareholders  of  a  company  constitute  the  origin, 
existence  and  continuance  of  the  company  itself. 

They  elect  its  directors,  control  through  the  election 
of  directors  its  general  policy,  and  within  the  charter 
limits  may  prolong  or  dissolve  its  existence  at  their 
pleasure.  These  vital  powers  of  the  shareholders  can 
be  exercised  by  them  only  in  corporate  meetings,  duly 
convened  and  properly  organized  for  the  transaction  of 
business.  Accordingly,  the  method  of  calling  together 
a  corporate  meeting,  the  time  and  place  of  that  meeting. 


Ch.  7.]         MEETINGS — SCOPE    OF    SUBJECT — NOTICE.  69 

the  notice  to  be  given  to  the  shareholders  and  the  var- 
ious incidents  relative  to  a  proper  convening  of  the 
members  of  the  company,  are  of  great  importance.  They 
constitute  the  subject  of  this  chapter. 

2.    SCOPE   OF   THE   SUBJECT' — NOTICE. 

The  business  which  the  shareholders  of  a  company 
in  meeting  assembled  have  the  power  to  transact  is 
not  extensive  but  it  is  of  great  importance.  They  elect 
the  directors,  pass  upon  amendments  to  the  charter, 
check  any  ultra  vires  acts,  determine  whether  any  in- 
crease of  the  capital  stock  shall  be  made,  make  the  by- 
laws and  dissolve  or  continue  the  company.  These  con- 
stitute the  chief  functions  of  a  shareholder's  meeting. 
They  are  extraordinary  in  their  character,  and  although 
they  are  exercised  at  long  intervals,  are  of  vital  im- 
portance. 

When,  therefore,  no  sufficient  notice  is  prescribed 
by  charter,  or  statute  or  by-law,  each  shareholder  is  en- 
titled to  an  express  personal  notice  of  every  corporate 
meeting.  No  usage  can  operate  to  excuse  a  failure  to 
give  such  a  notice. 

The  right  to  receive  notice  is  for  the  shareholder's 
benefit,  and  may  be  waived  by  him.  If  all  the  members 
are  present  at  a  meeting  and  assent  to  the  holding  of 
it,  no  one  can  object  that  no  notice  was  given.  Such 
assent  should  appear  in  writing  on  the  record,  signed 
by  all.1 

(a)  What  the  notice  to  contain.  Notice  should  specify 
date,  time  of  day,  place  and  business  proposed  to  be 
transacted  at  the  meeting.  Xo  special  form  is  necessary 
if  these  essential  particulars  be  contained. 

Omission  of  the  object  will  not  render  the  whole 
meeting  irregular. 

Regularly  the  notice  ought  to  state  the  place  of 
meeting,  and  this  is  indispensable  if  it  is  proposed  to 

1  See  Form  of  Waiver,  post. 
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meet  at  an  unusual  place.  The  exact  hour  should  be 
specified.  It'  there  is  some  standing  rule  or  established 
custom  known  to  all  the  shareholders  which  fixes  time 
and  place,  it  may  not  be  necessary,  but  it  is  still  advis- 
able to  specify  these. 

(l>)  Hoir  notice  /('  ?>c  ijircn.  In  the  first  place  direc- 
tions prescribed  by  the  statute  creating  the  company. 
and  by  its  charter  and  by-laws  must  be  followed.  If 
they  are  silent,  there  should  be  a  printed  or  written 
notice  signed  by  some  person  authorized  to  call  a  meet- 
ing, delivered  to  each  person  entitled  thereto. 

The  statutes  usually  set  forth  how  the  first  meet- 
ing shall  be  called. 

It  has  been  held  that  verbal  notice,  where  full  in- 
formation of  the  proposed  meeting  is  given,  is  sufficient, 
but  this  is  dangerous. 

The  fact  That  a  shareholder  is  away  from  home  will 
not  excuse  failure  to  give  notice.  In  such  a  case  the 
notice  should  be  sent  to  the  shareholder's  residence  by 
mail,  or  left  with  some  one  of  the  shareholder's  family, 
or  at  his  house,  or  last  place  of  abode,  if  the  family  be 
absent.  It  is  no  objection  to  the  legality  of  a  meeting 
that  some  of  the  shareholders  were  incapable  of  receiv- 
ing lattice  by  reason  of  physical  or  mental  infirmity. 

As  to  length  of  notice,  the  statute,  charter  or  by- 
laws should  determine.  If  they  are  silent,  notice  must 
be  given  a  reasonable  time  before  the  meeting,  and  if 
parties  reside  at  a  distance,  sufficient  time  must  te 
allowed  that  they  may  attend  if  they  desire  to  do  so. 
If  the  notice  is  sent  by  registered  mail,  it  will  be  pre- 
sumed to  have  reached  the  person  for  whom  it  was  in- 
tended. 

id  Xotice  in  cnse  of  decen.^J  shareholder.  Where 
the  governing  statute  or  charter  is  silent  as  to  the  mode 
of  giving  notice  of  a  call,  when  the  shareholder  is  de- 
ceased, and  the  fact  of  his  death  is  not  known  to  the 
company,  a  notice  sent  by  mail  to  him  at  his  registered 
address  will  be  sufficient  to  bind  his  executors. 
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In  the  English  case  of  Allen  v.  Gold  Reefs  of  West 
Africa  Limited,  1899,  2  Chancery  40,  it  was  held  that 
apart  from  special  provisions  in  their  articles  of  asso- 
ciation, a  company  having  notice  of  the  death  of  a  mem- 
ber cannot  bind  his  estate  by  posting  to  him  at  his  regis- 
tered address: — (1)  A  notice  preliminary  to  forfeiting  his 
shares  for  non-payment  of  calls  due  at  his  death,  or, 
(2)  a  notice  of  an  extraordinary  general  meeting  to  be 
held  for  the  purpose  of  altering  the  articles  in  such 
manner  as  to  impose  a  fresh  liability  on  his  shares. 

.'>.  FIRST  MEETING. 

The  Ontario  Companies'  Act  directs  that  "  the  pro- 
visional directors  of  every  company  shall,  by  a  regis- 
tered letter  addressed  to  each  shareholder,  call  a  general 
meeting  of  the  company  to  be  held  within  two  months 
of  the  date  of  the  letters  patent,  for  the  purpose  of 
•organizing  the  company  for  the  commencement  of  busi- 
ness. This  first  general  meeting  shall  be  held  at  such 
convenient  place  as  the  directors  may  determine. 

(2)  If  the  said  meeting  is  not  called  by  the  provi- 
sional directors  within  the  time  required  by 
this  section,  any  three  or  more  shareholders  in 
the  company  shall  have  power  to  call  the  meet- 
ing and  to  proceed  to  the  organization  of  the 
company.  (Cap.  191,  R.  S.  O.  sec.  16.) 

4.  ORDINARY  AND  EXTRAORDINARY  MEETINGS. 

The  general  meetings  of  a  company  may  be  divided 
into  two  kinds,  viz:  ordinary  and  extraordinary.  The 
former  are  convened  at  regular  and  stated  periods,  as 
established  by  the  letters  patent  or  by-laws  of  the  con- 
pany,  as  annually  or  semi-annually.  The  latter,  those 
which  are  convened  at  anv  other  time  for  the  trans- 

*/ 

action  of  special  business  not  foreseen  or  provided  for  at 
ordinary  general  meetings. 

5.  WHERE  MEETINGS  MAY  BE  HELD. 

By  the  common  law  of  England  it  appears  to  have 
been  taken  for  granted  that  the  general  meetings  of  a 
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company  would  alwaj'S  be  held  within  the  jurisdiction 
from  which  its  charter  emanated,  as  no  absolute  rule 
appears  to  have  been  laid  down  with  regard  to  it.  It 
may  be  that  in  that  country  no  case  has  arisen  in  which 
a  company  has  pretended  to  hold  a  regular  meeting  of 
all  its  members  beyond  the  limits  of  such  jurisdiction. 
Even  the  Companies'  Acts  are  silent  on  the  subject, 
saying  merely  that  "  subsequent  general  meetings  [i.e., 
meetings  subsequent  to  the  first  at  which  such  arrange- 
ments could  be  made]  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  company."  In  this 
country,  however,  it  is  not  hard  to  conceive  of  Joint 
Stock  Companies,  the  greater  part  of  whose  stock  is  held 
in  the  United  States,  for  instance,  by  reason  whereof, 
it  might  be  considered  at  some  time  desirable  to  hold 
general  meetings  in  that  jurisdiction  in  which  the 
majority  of  the  shareholders  were  found. 

In  the  United  States  particularly  it  can  be  readily 
imagined  that  companies  exist  everywhere,  the  bulk  of 
whose  stock  is  held  in  another  State,  or  other  States, 
from  that  in  which  the  company  had  its  birth. 

Hence,  we  are  not  at  all  surprised  to,  find  that  the 
question  has  been  raised  as  to  the  legality  of  a  general 
meeting  held  outside  the  jurisdiction  in  which  the  com- 
pany was  created,  and  to  discover  that  it  has  been  laid 
down,  "  That  all  votes  and  proceedings  of  persons  pro- 
fessing to  act  in  the  capacity  of  corporations,  when 
assembled  beyond  the  bounds  of  the  State  granting  the 
charter  of  the  corporation,  are  wholly  void  "  (a).  And 
the  Code  of  California  goes  much  further  than  this,  and 
provides  that,  "  The  meetings  of  stockholders  and  board 
of  directors  of  a  corporation  must  be  held  at  its  office 
or  principal  place  of  business."  But  though  this  is  the 
more  regular  and  desirable  mode,  it  is  not  pretended 
that  by  the  general  law  of  corporations,  general  meet- 
ings of  the  members  must  be  held  at  its  chief  office  or 
place  of  business  unless  so  provided  by  its  by-laws  or 
charter.  And  hence  we  find  it  stated  by  an  authority 

(o)  Angell   &   Ames   Corporations,    sec.    498. 
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already  cited  (a)  that,  "  Where  according  to  the  by-laws 
and  usages  of  a  society,  their  meetings  for  the  trans- 
action of  business  are  opened  by  a  presiding  officer,  who 
holds  his  office  for  a  fixed  term,  and  no  meeting  is  con- 
sidered duly  organized  unless  opened  by  him,  and  such 
officer  is  prevented  by  the  violence  of  members  of  the 
association  from  discharging  his  duty  at  the  accustomed 
place  of  meeting,  he  and  such  of  the  society  as  think 
proper  to  accompany  him,  may  retire  to  some  convenient 
place  adjacent  and  there  open  the  meeting,  and  their 
acts  and  doings  will  be  obligatory  upon  the  society," 
etc.  And  in  McDaniels  v.  The  Manufacturing  Com- 
pany (ft),  "Where  the  by-laws  of  a  corporation  required 
the  meetings  of  the  corporation  to  be  held  at  the  count- 
ing-room of  the  corporation,  and  it  appeared  from  the 
records  that  a  meeting  was  held  at  the  dwelling  house 
of  the  general  agent  and  clerk,  without  stating  that  it 
was  at  the  counting-room  of  the  corporation,  it  was 
held,  that  the  Court  would  presume  the  counting-room 
was.  for  the  time  being,  at  that  place." 

The  Canadian  Acts  usually  contain  sections  pro 
scribing  that  the  general  meeting  of  shareholders  shall 
be  held  within  the  limits  of  the  jurisdiction  from  which 
the  charter  emanated,  leaving  it  to  the  regulations  or 
by-laws  of  the  company  itself  to  prescribe  the  exact 
place  at  which  they  shall  be  held  (c). 

6.  QUORUM. 

The  Canadian  Acts  empower  the  directors  to  make 
by-laws,  subject  to  confirmation  by  the  shareholders, 
fixing  the  quorum.  The  Ontario  Act,  sec.  56,  provides 
that  at  a  special  meeting  called  upon  a  requisition  of  the 
shareholders,  the  quorum  shall  be  ascertained  as  follows: 

"  If  the  shareholders  at  the  time  of  the  meeting  do 
not  exceed  ten  in  number,  the  quorum  shall  be  three;  if 

(a)  Angell  &  Ames  Corporations,  sec.  497. 
(6)  22  Vt.  274. 

(c)  See   Revised    Statutes   Canada,    c.   119,   s.   32:   Ontario   Com- 
panies Act,  s.  40;  Revised  Statutes  Quebec,  s.  4717-14. 
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they  exceed  ten  there  shall  be  added  to  the  above 
quorum  one  for  every  four  additional  members  up  to 
fifty,  and  one  for  every  ten  additional  members  after 
fifty,  with  this  limitation,  that  no  quorum  shall  in  any 
case  exceed  twenty."  Another  useful  rule,  provided  by 
the  following  section,  is  "  If  within  one  hour  from  the 
time  appointed  for  such  special  general  meeting,  called 
upon,  or  pursuant  to,  requisition  aforesaid,  a  quorum  is 
not  present,  the  meeting  shall  be  dissolved." 

7.  VOTING. 

The  rules  governing  the  deliberations  of  the  meeting 
are  the  same  as  those  governing  the  proceedings  of 
deliberative  assemblies  generally,  except  with  respect  to 
the  voting,  for  which  there  are  special  rules  in  all  Joint 
Stock  Companies'  Acts.  That  rule  usually  is  that  each 
slwe  represented  shall  carry  a  vote.  This  is  a  very 
simple  rule,  but  one  involving  a  little  trouble  in  deter- 
mining beforehand  to  how  many  votes  each  member 
present  is  entitled. 

The  votes  of  the  "  two-thirds  in  value  of  the  share- 
holders "  who  may  vote  for  a  by-law  authorizing  the 
borrowing  of  money,  etc.,  on  the  property  of  the  com- 
pany are,  where  there  has  been  no  default  after  a  call, 
to  be  computed  upon  the  face  value  of  the  number  of 
shares  held,  and  not  upon  the  amount  paid  upon  such 
shares  (a). 

The  freedom  of  every  shareholder  to  vote  as  he 
thinks  best  for  his  own  interests  is  unrestricted,  and  in 
the  absence  of  anything  to  the  contrary  in  the  charter, 
or  by-laws,  of  the  company,  he  may  vote  upon  a  question 
in  which  he  is  personally  interested.  So  that  where  the 
question  was  whether  or  not  the  company  should  adopt 
a  bill  which  had  been  filed  to  impeach  the  title  of  some 
of  the  shareholders,  it  was  held  that  the  shareholders  in 
question  were  entitled  to  vote. 

(a)  Purclom    v.   Ontario     Loan    and    Debenture  Co.,   22  Ontario 
Reports,  597. 
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8.  WHO  MAY  VOTE. 

A  lunatic  or  idiot  may  according  to  the  English 
acts  referred  to,  Yote  by  his  guardian  or  trustee.  And 
so  with  minors.  But  as  between  the  shareholder  and 
the  company,  the  person  entitled  to  the  right  of  voting 
is  the  person  legally  entitled  to  the  shares,  the  person 
whose  name  is  on  the  register.  The  company  have  no 
right  to  inquire  into  the  beneficial  ownership.  And  if 
stock  be  held  jointly  by  two  or  more  persons,  any  one 
of  them  present  at  a  meeting  may,  in  the  absence  of 
the  other,  or  others,  vote  thereon;  but  if  more  than  one 
joint-stockholder  be  present  or  be  represented  by  proxy, 
they  must  vote  together  on  the  stock  jointly  held.  But 
in  re  Wedgewood  Coal  and  Iron  Co.  (/?),  it  was  held  that 
holders  of  debentures  which  pass  from  hand  to  hand  by 
delivery,  must  produce  them  at  or  before  a  meeting 
called  to  vote  upon  a  reconstruction  scheme,  in  order  to 
be  entitled  to  vote  at  such  meeting. 

Again,  a  person  is  by  all  the  Companies'  Acts, 
entitled  to  vote  on  shares  held  by  him  in  trust,  and 
ftc'mUe,  even  where  he  is  trustee  for  the  company  itself, 
if  his  name  appears  on  the  register  as  the  holder  of  such 
shares  in  trust.  And  the  chairman  also,  it  would  appear, 
may  vote  on  his  shares  as  any  other  member,  though  he 
has  the  casting  vote  in  case  of  a  tie,  besides  (&).  And  a 
person,  though  not  present,  may  vote  by  proxy,  accord- 
ing to  the  universal  practice  of  Joint  Stock  Companies, 
though  no  such  right  exists  at  common  law.  The  object 
of  this  privilege  is  clearly  to  allow  those  who  are  unable 
to  be  present  at  a  general  meeting,  either  from  sickness, 
distance,  or  any  other  cause,  to  exercise,  through  or  by 
means  of  others,  the  right  which  their  shares  give  them 
of  influencing  the  affairs  of  an  institution  in  which  their 
means  or  fortunes  are  involved. 

9.  THE  MAJORITY  OF  VOTES  CAST  SHALL  ELECT. 

It  is  the  well-settled  rule  in  companies  having  a 
capital  stock  divided  into  shares  that  a  majority  of  the 

(a)  6  Ch.  D.  G27. 

(b)  Section  62,  Ontario  Companies  Act,  c.  191,  R.  S.  O. 
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votes  cast  at  any  election  shall  elect.  And  this  majority, 
moreover,  need  not  be  an  actual  numerical  majority  of 
all  the  votes  which  all  the  shareholders  have,  but  only 
the  majority  of  the  votes  cast. 

The  question  who  is  entitled  to  vote  upon  a  parti- 
cular share  of  stock,  is,  as  a  general  rule,  answered  by  a 
reference  to  the  transfer  book  of  the  company. 

He  who  is  there  registered  as  the  owTner  of  the  stock 
is  entitled  to  vote  upon  it. 

10.  PREAMBLES  AND  RESOLUTIONS. 

A  Preamble  is  a  statement  introductory  to  and  ex- 
planatory of  what  follows  specifically  by  formal  resolu- 
tion. 

A  Resolution  is  a  statement,  a  formal  expression,  or 
determination,  proposed  to  a  corporate  body  for  ap- 
proval and  adoption  by  formal  vote. 

To  present  a  matter  to  a  meeting  of  the  share- 
holders, or  directors,  of  a  company,  it  is  always  best  to 
formally  write  it  out  with  a  preamble,  stating  "  whys,'r 
and  to  follow  this  by  a  resolution  stating  the  remedy 
or  conclusion.  Then  move  the  adoption  of  the  resolution,  and, 
if  seconded,  the  matter  is  ready  for  presentation  by  the 
chair  to  the  meeting;  and,  whether  adopted  or  rejected, 
should  become  a  matter  of  record  on  the  minutes.  A 
person  presenting  a  preamble  and  resolutions  should 
always  endorse  the  same  on  the  back,  so  the  secretary 
may  be  informed  as  to  who  presents  the  same,  and  in 
writing  up  the  minutes  may  make  the  record  show  who 
/presented  and  who  seconded  the  motion  to  adopt. 

All  preambles  simply  introduce  the  proposition  by  a 
plain  and  forceful  statement  of  facts,  beginning  as 
follows  :— 

"  Whereas"  etc.,  and  ending  with  "  Therefore,  be  it 
resolved";  and,  after  stating  the  main  conclusion,  say 
"And  be  it  further  resolved";  and  should  the  matter 
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submitted  then  not  be  finally  disposed  of,  a  third  resolu- 
tion may  be  appended  by  saying,  "And  again  lie  it  fur- 
ther resolved,"  and  so  on  to  the  end.  * 

11.  PROCEDURE  AT  FIRST  SHAREHOLDERS'  MEETING. 

The  First  Shareholders'  Meeting  at  the  appointed 
time  and  place  is  organized  in  manner  as  follows:  Some 
leading  shareholder  will  say:— 

1.  "  The  meeting  will  please  come  to  order!     I  move  that 
Mr.  Thomas  act  as  chairman.  (If  not  promptly  seconded, 
say:)  Is  the  motion  seconded? 

2.  "(Now  state,)  It  is  moved  and  seconded  that  Mr. 
Thomas  act  as  chairman;  are  you  ready^for  the  question? 
(Waiting  an  instant.)  All  in  favor  of  the  motion  will 
say  '  Aye/     (After  the  ayes   respond,)   Those  opposed, 
k  No.' 

3.  "  The  '  ayes '  have  it!    Mr.  Thomas  is  elected,  and 
will  please  take  the  chair  and  state  the  object  of  the 
meeting. 

4.  "(Or,)  The  '  nos '  have  it;  the  motion  is  lost,  and 
nominations  for  chairman  are  in  order."  When  the  above 
(2  and  3)  are  repeated. 

5.  Should   it   appear  before  the   organization   that 
factions  are  present,  then,  instead  of  (1)   use:  "Nomi- 
nations are  in  order  for  chairman;  whom  will  you  have?" 

0.  The  secretary  is  elected  in  the  same  manner  and 
takes  his  place  and  makes  minutes  of  the  proceedings  in 
the  rough,  which  he  will  write  into  the  minute  book,  in 
ink,  at  some  future  time. 

7.  After  the  Chairman  and  the  Secretary  have  taken 
their  places  and  assumed  their  duties,  the  chairman  will 
say:  "The  list  of  subscribers  to  the  capital  stock  of  this 
company  is  in  the  Secretary's  hands.  The  Secretary  will 
read  the  same."  The  Secretary  accordingly  reads,  stat- 
ing the  number  of  shares  of  stock  subscribed  for  and 
each  shareholder  present  in  person,  or  by  proxy,  will 
answer  to  his  or  her  name  as  called  by  saying  "  present," 
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or  "present  by  proxy;"  if  by  proxy,  passing-  the  proxy 
to  the  secretary  to  be  entered  of  record  on  the  minutes 
of  the  meeting. 

8.  The  Secretary  will  announce  the  total  number  of 
shareholders  present  in  person,  or  by  proxy. 

9.  The  Chairman  will  then  declare  the  number  of 
shareholders  present  and,  if  a  quorum,  in)  that  the  meet- 
ing is  competent  to  proceed.     That  the  Letters  Patent 
are  in  the  hands  of  the  Secretary  and  may  be  inspected 
by  the  shareholders.     After  waiting  a  moment,  he  will 
say:     "The  Secretary  will  read  the  Letters  1'atent  of 
Incorporation." 

10.  A  motion  to  elect  by  ballot  the  number  of  direc- 
tors required,  is  now  in  order.     The  chairman  willput 
the  motion,  and  if  favourable  will  say:  tf  t  Carried;  or,  if 
unfavourable,  will  say,  '  Losh'  what  is  your  pleasure?" 

If  this  motion  is  "  carried  "  the  Chairman  will  then 
use  his  prerogative  of  appointing  one  or  more  scrutineers 
to  receive  and  count  the  ballots  d>]  cast  for  directors; 
or,  if  the  meeting  is  small  and  unanimous,  the  Chairman 
will  say:  "The  Secretary  will  act  as  scrutineer  and  will 
receive  and  count  the  votes  cast." 

11.  Nominations    of    directors    are    now   in   order. 
After  the  same  are  nominated  the  election  takes  place, 
the  scrutineers,  or  acting  scrutineer,  will  count  the  bal- 
lots or  votes   cast,   and   announce  that  there  were  so 
many,  stating  the  number  of  shares  in  all  voted,  that 
such  a  number  of  shares  were  necessary  to  a  choice,  and 
that  the  following  persons  had  been  chosen  as  directors, 
naming  each  one  and  that  each  had  received  the  requi- 
^site  number  of  votes. 

12.  The  chairman  will  now  declare  such  persons  to 
be  the  duly  elected  board  of  directors  of  this  company, 
to  serve  for  the  term  for  which  they  are  elected  and  until 
their  successors  are  duly  elected. 

13.  The  Chairman  will  now  say:  "Any  shareholder 
having  any  business  concerning  the  company  will  now 

(a)   See  number  required  for  quorum,  ante. 
(6)   See  Form  of  Ballot,  post. 


Oil.  7.]       PROCEDURE    AT    SHAREHOLDERS'  MEETING.  79 

present  it,"  when  any  matters  concerning  the  object  or 
purpose  of  the  company  can  be  brought  up,  considered 
and  disposed  of. 

14.  A  Resolution  authorizing  the  directors  to  make 
a  call  upon  the  subscribed  stock,  and  carry  into  effect 
the  preliminary  stipulation  or  agreement  as  originally 
signed,  with  any  amendments  or  recommendations  the 
shareholders  may  desire,  is  now  adopted. 

15.  It  is  better    for   this   Shareholders'   Meeting  to 
lake  a  recess  for  a  limited  time  and  allow  the  directors 
to  meet  and  formally  organize  and  elect  the  officers  of 
the  company  before  the  shareholders'  meeting  is  form- 
ally adjourned,  for  the  reason  that  the  board  of  direc- 
tors may  ask  the  shareholders  for  formal  instruction 
about  matters  that  should  originate  in  a  shareholders'1 
meeting. 

16.  After  recess  the  meeting  resumed  and  the  Secre- 
tary reported  that  at  a  Meeting  of  the  Board  of  Direc- 
tors held  on  the day  of A.D „ 

Mr was  elected  President;  Mr 

Vire-President;  Mr Secretary,  and  Mr. 

Treasurer  of  the  company  for  the  ensuing  year. 

17.  The  Secretary  presented  a  By-law  made  by  the 
directors,  providing  for  the  payment  of  the  officers  and 
directors  of  the  company,  for  the  approval  of  the  share- 
holders.   This  was  on  motion,  unanimously  approved  of. 

18.  He  also   presented   a  code   of  by-laws   for   the 
regulation  and  government  of  the  company,  which,  hav- 
ing been  read,  explained  and  discussed  were  unanim- 
ously approved  of. 

19.  The  Chairman  and  the  Secretary  should  sign  the 
minutes  of  this    meeting,    which    should    state,    among 
other  things,  time,  place,  shareholders  present,  person- 
ally or  by   proxy,    and    distinctly   every   thing  done  or 
ordered  to  be  done. 

20.  The  meeting  then  adjourned. 
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12.  FIRST  DIRECTORS'  MEETING. 

First  Directors'  Meeting  to  elect  the  officers  of  the 
Company,  transact  such  other  business  as  may  be  neces- 
sary and  adopt  a  code  of  by-laws  for  the  government 
of  the  company's  business. 

1.  Immediately  following  the  first  meeting  of  share- 
holders for  the  election  of  directors,  the  directors  elected 
at  said  shareholders'  meeting  were  called  to  order — as* 
described  in  number  1    to    6    inclusive    under    heading 
"  First  Shareholders'  Meeting  "  —and  a  formal  organiza- 
tion effected. 

2.  The  chairman  instructed  the  secretary  to   read 
the  list  of  directors,  those  present  answering  to  their 
names  as  read. 

3.  There  being  a  quorum  present  the  minutes  of  1he 
last   meeting   of   the   Provisional    Directors   were    read 
and  approved  of. 

4.  The   chairman   then   declared  that   a  motion   to 
organize  the  board,  by  electing  the  permanent  officers 
"  viva  voce,"  was  in  order.     Such  motion  being  made 
and  put,  the  chairman  declared  it  "  carried." 

o.  Nominations  for  president  were  in  order.  A  mo- 
tion to  elect  as  president  Mr.  A. — he  having  been  nomi- 
nated— upon  being  put  to  vote,  the  chairman  declared 
Mr.  A.  to  have  received  a  majority  of  the  votes  of  the 
directors,  and  he  was  therefore  elected  to  the  office  of 
president  of  the  company  for  the  ensuing  year,  and  until 
his  successor  was  elected  and  installed.  Each  of  the 
other  officers  may  be  formally  elected  in  the  same  way, 
or  may  be  named  by  the  directors  (a). 

6.  The  salary  of  the  President  being  on  motion  con- 
sidered, each  director,  (except  the  president)  voting  viva 
voce,  the  chairman  declared  it  fixed  at  a  stated  amount 
per  annum.  The  salary  of  each  other  officer  may  be 
fixed  in  the  same  manner,  (the  officer  not  voting  on  his 
own  salary)  as  well  as  the  payments,  if  any,  to  directors. 

(a)   See  section  43,  Ontario  Companies  Act. 
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The  secretary  was  instructed  to  prepare  a  by-law  fixing 
the  salaries  at  the  amounts  agreed  upon,  for  submission 
to  the  shareholders. 

7.  The  Eesolution  adopting  the  Seal  coming  up  is 
considered,  and  on  motion  is  formally  adopted  and  an 
impression  of  the  seal  made  upon  the  minute  record  (in 
a  space  left  blank)  where  this  resolution  is  recorded.     If 
the  seal  be  not    prepared    beforehand,    the    impression 
should  be  made  on  its  receipt., 

8.  The  Kesolution  adopting  the  Certificate  of  Stock 
coming  up  is    considered,    and    on    motion  is  formally 
adopted,  and  a  certificate  cancelled  showing  the  date  of 
such  cancellation,  with  the  signature  of  the  president, 
both  written  in  red  ink  across  the  face  thereof,  is  de- 
clared the  form  and  design  of  the  certificate  of  stock  to 
be  issued  to  the  shareholders  of  the  company.    The  can- 
celled certificate  should  be  attached  to  the  minute  book 
at  the  page  where  this   resolution  is   recorded.     Each 
different  form  or  design  of  stock  certificate  should  be 
treated  in  the  same  way. 

9.  A  Committee  on  By-laws  should  now  be  appointed 
by  the  Chair,  to  consider  and  approve  of  the  code  of  by- 
laws   already    prepared    for    the    government    of     the 
affairs  of  the  company,  and  report  on  the  same  to  t he-- 
board of  directors  at  the  earliest  moment.     (A  set  of 
by-laws  will  be  found  post,  which  may  be  adapted  to  the 
needs  of  the  company.) 

10.  Among  other  business  to  be  considered  by  the 
board  of  directors,  is  the  location  of  the  principal  office, 
location  of   branch    offices,    time    and    place  of  regular 
meetings,  treasurer's  and  other  officers'  bonds,  appoin- 
tees, etc. 

11.  A  Resolution  providing  for  the  making  of  calls 
upon  the  shares  of  stock,  and  fixing  a  time  for  the  pay- 
ment of  the  same   to    the    Treasurer    of  the  Company, 
should  on  motion  be  adopted. 

W.S.D.M. — 6 
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12.  The  issue  of  Instalment  Scrip  and  Stock  Certi- 
ficates in  exchange  for  payment  of  calls,   or  property 
purchased,  should  now  be  ordered  by  formal  resolution 
in  accordance  with  the  Memorandum  of  Agreement  and 
Stock  Book  and  Resolution  of  the  Shareholders'  Meet- 
ing.   Great  care  should  be  taken  in  drawing  this  resolu- 
tion to  haye  it  recite  that  the  directors  haye  carefully 
examined  into  the  value  of  the  property,  plant,  etc.,  etc., 
and  that  it  is  fairly  worth  the  value  placed  upon  it,  for 
which  the  stock  of  the  company  is  issued  in  exchange. 

13.  A    Resolution    selecting    a    Bank   in    which    the 
funds  of  the  company  shall  be  deposited,  and  providing; 
for  a  method  of  endorsement  of  cheques  and  drafts,  and 
the  manner  by  which  the  signature  of  the  company  shall 
appear  on  instruments  used  by  it,  should  on  motion  be 
adopted. 

14.  The  Secretary  should  be  formally  authorized  to 
procure  the  necessary  books,  papers  and  supplies  for  his 
office.  A  motion  to  this  effect  should  be  made  and  passed. 

15.  All    other    business    necessary    should  be    con- 
sidered by  the  directors  at  this  meeting,  after  which  a 
motion  to  adjourn  until  the  next  regular  meeting,  unless 
sooner  called  together  by  the  president,  is  in  order. 

13.  PROCEDURE  AT  GENERAL  MEETINGS. 

(<J)  Chairman. — The  Ontario  Companies'  Act  directs 
that  the  President  of  the  Company  shall  preside  as 
chairman  at  every  general  meeting  of  the  company.  It 
further  provides,  that  if  there  is  no  president,  or  if  at 
any  meeting  he  is  not  present  within  fifteen  minutes  after 
the  time  appointed  for  holding  the  meeting,  the  share- 
holders present  shall  choose  some  one  of  their  number 
to  be  chairman. 

At  the  time  appointed  for  the  meeting,  the  President 
should  at  once  take  the  chair.  If  he  is  not  present,  the 
members,  after  the  lapse  of  the  proper  interval,  should 
elect  a  chairman.  This  will  be  effected  by  passing  a 
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resolution,  duly  proposed  and  seconded,  kk  That  Mr.  - 
be  appointed  chairman  of  this  meeting.''     Some  leading 
shareholder  will  propose  this. 

(e)  Quorum. — The  chairman,  having-  taken  the  chair, 
will  ascertain  that  a  proper  quorum  of  members  is  pres- 
ent.   This  depends  on  the  by-laws.     Sometimes  a  speci- 
fied number  forms  a  quorum,  and  sometimes  a  specified 
number  holding  a  certain  amount  of  the  capital.     Very 
commonly  the  quorum  for  an  ordinary  meeting  is  dif- 
ferent from  that  of  an  extraordinary  meeting.     In  order 
to  ascertain  that  a  quorum  is  present,  it  may  be  neces- 
sary to  refer  to  the  register  of  members  and  stock  ledger, 
and  accordingly  they  should  be  at  hand  for  reference. 

If  there  is  not  a  quorum  present  within  the  time 
fixed  by  the  by-laws,  the  meeting  must  be  dissolved  or 
adjourned,  according  as  may  be  provided  by  the  by-laws. 

(f)  Readiui i  mnl  ^i/jiiimj  of  Jlinulex. — If,  however,  it 
appears  that  a  proper  quorum  is  present,  the  chairman 
will  announce  the  fact,  and  will  then  call  on  the  secre- 
tary to  read  the  notice    convening    the    meeting.     This 
having  been  done,  the  secretary,  according  to  the  prac- 
tice of  some  companies,  will  be  required  to  read  the 
minutes  (a)  of  the  last  general  meeting,  and  of  any  spe> 
cial   meeting  during  the  year;  and  the  chairman  will 
then  say,  "  Gentlemen,  witli  your  approval,  I  propose  to 
sign  these  minutes  as  correctly  entered."     Upon  this, 
debate  may  arise,  but  no  discussion  of  the  policy  of  the 
proceedings  recorded  in  the  minutes  so  read  should  be 
permitted;  the  only  question  should  be  whether  they  are 
a  correct  record  of  what  passed,  and  the  chairman  should 
confine  the   discussion   to   this   point.     The   minutes,   if 
found  correct,  or  when  corrected,  will  be  signed  by  the 
chairman.     The  object  of  signing  is  to  make  them  evid- 
ence, admissible  in  a  Court  of  law,  and  is  a  record  for  the 
company,  and  to  shew  ratification,  etc. 

After  these  preliminaries,  the  meeting  will  proceed 
to  transact  the  business  for  which  it  was  convened. 

(a)  See  proper   mode   of  entering   minutes,   post. 
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(g)  Reports. — At  an  ordinary  meeting  the  first  step 
will  be  for  the  chairman  to  refer  to  the  directors'  report 
and  financial  statement,  which  will  probably  be  taken 
as  read,  and  make  a  speech  in  relation  thereto,  conclud- 
ing with  a  motion,  "  That  the  report  and  statement  be 
adopted."  This  having  been  seconded,  the  chairman  will 
put  the  question  to  the  meeting  as  follows:  The  ques- 
tion is,  "  That  the  report  and  statement  be  received  and 
adopted."  This  is  the  stage  for  discussion,  and  share- 
holders will  probably  rise  and  speak  in  support  of  or  in 
opposition  to  the  motion.  This  is  the  time  to  commend, 
find  fault,  or  make  suggestions  as  to  the  conduct  of  the 
affairs  of  the  company  during  the  past  year.  The  chair- 
man should  name  those  who  rise  to  address  the  meeting. 

When  the  discussion  has  ended,  the  chairman  will 
rise  and  reply  to  any  criticisms  which  have  been  made, 
and  to  any  relevant  questions  that  have  been  asked,  and 
will  in  conclusion  finally  put  the  question  thus:  "The 
question  is,  that  the  report  be  adopted.  Those  who  are 
in  favor  of  the  motion  signify  the  same  by  an  uplifted 
hand — 30,  and  the  contrary — 10.  I  declare  this  motion  car- 
ried "  (or  "  negatived  "). 

(h)  Slow  of  Hands. — The  by-laws  very  commonly  pro- 
vide that  every  motion  shall  be  decided  in  the  first  in- 
stance by  a  show  of  hands,  and  where  this  is  the  case  a 
show  of  hands  must  be  taken;  but  if  there  is  no  such 
provision,  the  chairman  may  if  he  thinks  fit,  take  the 
sense  of  the  meeting  by  calling  on  those  in  favor  of  the 
motion  to  say  uAye,"  and  on  those  who  are  against  the 
motion  to  say  "  No."  If  there  is  no  sound  of  "  No  "  he 
will  declare  the  motion  .carried;  otherwise  he  will  call 
for  a  show  of  hands,  and  declare  the  result  accordingly. 

Upon  a  show  of  hands  the  chairman  wrill  look  to  the 
number  of  hands  only,  and  will  not  take  into  account 
the  votes  which  the  owner  of  each  represents  in  person 
or  as  proxy. 

Though  it  is  not  uncommon  to  declare  the  number 
of  hands  in  favor  of  or  against  a  motion,  the  chairman 
is  not  bound  to  make  such  declaration. 
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The  chairman  having  declared  the  result,  a  poll  may 
be  demanded. 

(i)  Poll. — If  a  poll  is  demanded,  the  Ontario  Com- 
panies' Act  provides  "  that  it  shall  be  taken  in  such 
manner  as  the  by-laws  prescribe,  and  in  default  thereof, 
then  as  the  chairman  may  direct.  In  the  case  of  an 
equality  of  votes,  at  any  general  meeting,  the  chairman 
shall  be  entitled  to  a  second  or  casting  vote." 

Generally  speaking  it  is  more  convenient  to  take 
the  poll  at  once,  but  if  there  is  a  question  of  much  im- 
portance to  be  decided,  it  is  desirable  to  fix  a  future  day 
and  hour,  and  to  give  all  the  shareholders  notice  that 
their  votes  will  be  taken  at  a  specified  place  and  time 
and  printed  slips  should  be  prepared  for  the  purpose  of 
their  voting  (a). 

If  the  company  has  many  shareholders  it  is  not  un- 
usual to  appoint  a  scrutineer  or  two  to  take  the  poll,  and 
in  some  companies  the  by-laws  expressly  require  such 
appointment.  In  a  small  company  the  poll  is  often  taken 
by  the  chairman. 

(/)  The  List  of  Shareholders  and  How  Prepared. — In 
taking  the  poll  it  is  usual  to  cause  a  list  of  shareholders 
to  be  made  out  from  the  register,  thus:  - 


NAMES  OF 
SHARE- 
HOLDERS. 

'    NUMBER 
OF 
SHARES. 

NUMBER 
OF 
VOTES. 

OBSERVATIONS. 

VOTES  GIVEN. 

FOR. 

AGAINST. 

(a)  The  following  form  may  be  used. 
The   Company,   Limited. 

I,  the  undersigned,  being  the  holder  of  shares  in  the 

capital  of  the  above  named  company,  record  my votes  (for 

or  against)  the  resolution  submitted  this  ....  day  of 19  . 

NOTE.  The  shareholder  voting  must  fill  in  the  word  "  for  "  or 
"  against." 
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The  list  of  shareholders,  as  on  date  of  the  annual 
meeting,  may  be  described  as  the  Trial  Balance  of 
the  Stock-Ledger,  and  the  total  thereof  will,  or  should, 
if  correct,  agree  with  the  capital  subscribed. 

The  following  precautions  should  be  observed  in 
preparing  this  list.  The  stock-ledger  should  be  compared 
with  the  record  of  original  shares  issued;  then  with  the 
record  of  calls,  to  see  that  none  of  the  shareholders  are 
in  arrear  in  respect  of  calls,  and  then  all  transfers  made 
should  be  compared  and  checked. 

(A-)  0 i»'ii  ]'t>lin<j. — At  the  time  appointed  for  taking 
the  poll,  the  shareholders  who  vote  personally  will  come 
up  to  the  voting  table  and  write  their  names  on  sheets 
of  paper  headed  "  For  "  or  "Against  "  the  motion,  as  the 
case  may  be.  A  member  voting  as  proxy  for  another  will 
write  down  his  own  name,  and  also  that  of  the  person 
whose  proxy  he  is,  r.r/.,  "John  Smith,  by  W.  Jones,  his 
proxy."  However,  sometimes  it  is  arranged  that  a  mem- 
ber signing  his  own  name  shall  be  deemed  to  vote  for 
himself  and  for  all  those  whose  proxy  he  is. 

The  votes  having  been  taken,  the  chairman  or  scru- 
tineers will  enter  them  in  the  list  of  votes,  in  the  column 
"For  "  and  ''Against,"  as  the  case  may  be.  If,  on  refer- 
ence to  the  books  or  otherwise,  a  vote  tendered  is,  for 
any  reason,  found  to  be  invalid,  e.tj.,  because  the  voter  is 
in  arrears  for  calls,  or  the  proxy  is  not  produced,  the 
chairman  or  scrutineers  will  reject  the  same  and  put  a 
note  in  the  column  of  observations  stating  the  reason  for 
rejection. 

The  poll  having  been  closed,  the  numbers  will  be 
added  up  and  the  result  ascertained. 

(/)  Ballot. —If  the  poll  is  to  be  by  ballot  it  is  usual  to 
prepare  ballot  papers  beforehand.  These,  after  being 
iiiitiale-d  on  the  back  by  the  chairman  or  scrutineer,  are 
handed  to  the  members,  the  ballots  being  so  arranged 
that  each  shareholder  shall  have  one  vote  for  every  share 
of  stock  owned  by  him.  After  the  shareholder  has 
marked  his  ballot  it  is  returned  to  the  chairman  or 
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scrutineers,  and  the  poll  having  been  closed,  the  ballots 
for  or  against  will  be  counted  and  the  result  ascer- 
tained (a). 

The  chairman  will  then  state  the  result  to  the  meet- 
ing, and  declare  that  the  motion  has  been  carried  or 
negatived,  as  the  case  may  be. 

(m)  Appointment  of  Auditor*. — The  next  order  of  busi- 
ness is  the  appointment  or  election  of  the  auditors. 
These  appointments  are  made  by  the  shareholders  and 
not  by  the  directors. 

('//)  Ejection  of  Directors. — Sometimes  when  there  is  a 
small  meeting  practically  unanimous  about  the  election 
of  the  directors  (perhaps  wishing  to  re-elect  the  former 
board,)  a  motion  is  made  and  carried  that  the  president 
be  authorized  to  deposit  the  ballot  electing  them.  Where 
this  is  not  the  case,  the  procedure  laid  down  under  the 
heading  "First  Shareholders'  Meeting"  and  numbered 
10,  11,  and  l!2,  should  be  observed. 

(o)  Conduct  of  Chairman. — The  chairman  should  be 
courteous  and  retain  his  self-control.  He  should  not 
consider  enquiries  made  by  shareholders  as  personally 
offensive  or  detrimental  to  his  dignity.  Shareholders 
who  invest  their  money  in  the  company  have  a  perfect  1\ 
legitimate  right  to  enquire  how  the  directors  are  using 
that  money.  To  attempt  to  browbeat  a  man  because 
liis  interest  in  the  company  is  comparatively  small,  is 
cowardly  and  mean.  The  man  may  have  invested  all  he 
had,  and  to  find  fault  and  be  unduly  captious  because  an 
individual  seeks  information  as  to  his  whole  available 
capital,  is  unwise,  injudicious  and  improper.  If,  how- 
ever, the  chairman  perceives  that  the  time  of  the  meet- 
ing is  being  wasted  by  a  cantankerous  shareholder,  and 
that  the  meeting  wants  to  vote,  he  may  move,  or  get 
some  one  else  to  move,  "  That  the  question  be  now  put,*' 
and  if  this  is  decided  in  the  affirmative,  will  act  accord- 
ingly. A  meeting  is  not  bound  to  hear  a  member,  nor 
is  the  chairman  bound  to  find  him  a  hearing. 

(a)  See  Form  of  Ballot,  post. 
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The  chairman  of  a  meeting  occupies  a  position  of 
great  power  and  influence  and  should  be  most  careful  in 
his  conduct  and  language.  He  should  bear  in  mind  that 
if  the  majority  of  the  shareholders  are  with  him,  a 
minority  will  not  be  able  to  upset  the  proceedings  merely 
because  some  slight  irregularities  have  occurred  at  tho 
meeting. 

The  members  also  owe  it  to  themselves  to  conduct 
their  business  without  personal  rancour  or  anger.  The 
duty  of  everyone  to  his  neighbor  should  be  observed, 
and  while  opinions  may  be  ridiculed  the  man  himself 
should  not  be. 

(p)  Minutes. — The  secretary  should,  of  course,  keep 
a  minute  of  the  meeting,  which  should  state,  among 
other  things,  time,  place,  shareholders  present,  person- 
ally or  by  proxy,  statement  as  to  whether  meeting  was 
regular  or  special,  and  distinctly  everything  done  and 
ordered  to  be  done. 

(q)  Votes  of  Thanks. — When  the  business  is  concluded, 
it  is  usual  for  a  vote  of  thanks  to  be  passed  to  the  direc- 
tors and  officers  of  the  company,  and  under  all  circum- 
stances thanks  should  be  given  to  the  chairman  for  his 
conduct  in  the  chair.  For  example : — 

"  That  the  best  thanks  of  this  meeting  be  presented 
to  the  directors  for  their  very  successful  management 
of  the  company's  business  during  the  past  year." 

"  That  the  thanks  of  this  meeting  be  presented  to 
Mr.  -  — ,  the  manager;  to  Mr.  -  — .  the  secretary, 
and  to  the  other  officers  of  the  company,  for  their  effi- 
cient services/"' 

"  That  the  cordial  thanks  of  this  meeting  be  pre- 
sented to  the  chairman  for  his  able  and  courteous  con- 
duct in  the  chair." 

The  meeting  is  then  formally  adjourned. 

14.  ADJOURNED  MEETINGS. 

An  adjourned  meeting  is  but  a  continuation  of  the 
meeting  which  had  been  adjourned;  and  when  that 
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meeting  was  regularly  called  and  convened  and  duly 
adjourned,  the  shareholders  may,  at  the  adjourned  meet- 
ing, consider  and  determine  any  corporate  business  that 
might  lawfully  have  been  transacted  at  the  original 
meeting.  But  where  there  is  an  absence  of  good  faith, 
and  an  adjourned  meeting  is  held  in  such  a  way  as  to 
prevent  certain  of  the  shareholders  from  knowing  of  it, 
the  proceedings  are  invalid.  Where  the  original  meet- 
ing was  duly  called  and  convened,  the  shareholders  are 
not  entitled  to  any  other  notice  of  the  adjourned  meet- 
ing than  that  which  is  implied  in  the  adjournment. 

15.  SHAREHOLDERS    CAN   ACT   ONLY   AT    CORPORATE 

MEETINGS. 

Shareholders  can  hold  elections  and  transact  the 
other  business  which  they  as  a  body  are  qualified  to 
transact  only  at  a  corporate  meeting  duly  called  and 
convened.  Consequently,  all  votes  taken  elsewhere  than 
at  such  a  meeting,  and  all  separate  consents,  either  oral 
or  in  wTriting,  whereby  the  shareholders  assume  to  bind 
the  company,  are  invalid  and  void. 

16.  DIRECTORS'  MEETINGS. 

There  has  been  some  controversy  and  doubt  as  to 
the  necessity  of  giving  notice  of  directors'  meetings. 
Many  cases  apply  to  directors'  meetings  the  same  rules 
that  apply  to  shareholders'  meetings.  Other  cases  hold 
that  less  formality  and  strictness  is  required  in  calling 
a  directors'  meeting.  Probably  the  former  rule  is  safer, 
although  the  latter  rule  wrill  ultimately  prevail. 

There  has  also  been  a  question  whether  directors 
could  vote  and  act  as  a  board  without  coming  together. 
Many  attempts  have  been  made  to  sustain  a  vote  of  the 
directors  which  they  had  separately  and  singly  agreed 
to.  The  law,  however,  is  now  clear  that  such  separate 
assent  is  void.  Directors  are  elected  to  meet  and  confer, 
and  to  act  after  an  opportunity  for  an  interchange  of 
ideas.  They  cannot  vote  or  act  in  any  other  manner. 
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Possibly  these  differences  of  opinion  may  be  recon- 
ciled by  the  principle  of  law  that  the  acts  of  a  board  of 
directors  may  be  validated  by  acquiescence,  even  though 
the  board  was  summoned  irregularly  or  proceeded 
irregularly. 

Directors,  of  course,  cannot  act  or  vote  by  proxy. 

A  majority  of  the  whole  board  of  directors  con- 
stitute a  quorum,  subject  to  the  by-laws  of  the  company. 
"When  the  meeting  is  properly  called  and  a  majority 
attend,  that  majority  may  proceed  to  transact  business. 
If  a  majority  are  present,  a  majority  of  that  majority 
bind  the  board  and  company,  although  they  are  a 
minority  of  the  whole  board. 

Toronto  Brewing  and  Malting  Company  v.  Blake  (a). 
The  It.  S.  O.  (1877),  c.  150,  requires  that  companies  in- 
corporated thereunder  shall  not  have  less  than  three 
directors,  who  shall  not  be  appointed  directors 
unless  they  are  shareholders,  and  it  was  provided 
by  the  by-laws  of  the  plaintiff's  company  that  a 
director  should  not  only  be  qualified  when  elected,  but 
that  he.  should  continue  to  be  so.  The  plaintiff's  com- 
pany was  managed  by  three  directors,  and  one  of  them 
disposed  of  his  stock: — Held,  that  lie  thereupon  ceased 
to  be  a  director,  and  the  directorate  then  became  incom- 
plete and  incompetent  to  manage  the  affairs  of  the  com- 
pany, tfanble,  also,  even  assuming  that  a  quorum 
(2)  of  the  directors  could  manage  the  business,  yet,  where 
neither  the  statute  nor  the  by-laws  gave  the  President  a 
casting  vote,  resolutions  passed  by  such  a  vote,  at  a 
meeting  attended  only  by  the  President  and  one  other 
director,  were  invalid. 

17.  PROCEEDINGS  OF  DIRECTORS. 

The  by-laws  generally  provide  that  the  directors 
may  meet  for  the  despatch  of  business,  adjourn,  and 
otherwise  regulate  their  meetings  as  they  think  fit,  and 
determine  the  quorum  necessary  for  the  transaction  of 

(a)  2  Ontario  Reports  175,  p.  263. 
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business,  and  that  until  otherwise  determined,  a  specific 
number  (e.g.,  three)  shall  form  a  quorum. 

The  quorum  is  usually  fixed  with  reference  to  the 
number  of  directors,  e.g.,  if  there  are  five  directors,  three- 
is  the  usual  quorum. 

The  object  of  fixing-  a  .quorum  is  to  avoid  the  neces- 
sity of  requiring-  all  the  directors  to  concur  in  the  trans- 
action of  business.  In  some  by-laws  the  word  quorum 
is  not  used,  but  it  is  provided  that  no  business  shall  be 
transacted  unless  a  certain  number  of  directors  are 
present.  In  substance  it  comes  to  the  same  thing-.  Of 
course  the  regulations  of  the  directors  differ  consider- 
ably. The  following-  are  of  a  very  simple  character: 

1.  A  board  meeting  shall  be  held  every          day    at  o'clock. 
Such     meetings     shall     be   called     ordinary    board   meetings.      Other 
meetings  shall  be  called  special. 

2.  Every  meeting  shall  be  held  at  the  head  office  of  the  company. 

3.  An  ordinary  meeting  shall  be  competent  to  transact  the  follow- 
ing business,  namely:  To,  etc.     All  other  business  shall  be  transacted 
at  a  special  meeting. 

4.  Any   director  may.    and    upon   the  requisition  of   any   director 
the  secretary  shall  convene  a  special  meeting;  not  less  than          hours 
notice  shall   be  given   thereof  to   each   director.      Every   such   notice 
shall  be  given  as  follows,  etc.     The  notice  must  state  the  time  fixed 
for  the  meeting. 

5.  The  quorum   of   an   ordinary   meeting   shall   be  two   directors, 
and  of  a  special  meeting  three  directors. 

6.  No  cheque  for  more  than  $  shall  be  signed  at  a  meeting 
unless                  directors  shall  be  present. 

7.  The  company's  seal  shall  not  be  affixed  to  any  document,  ex- 
cept in  pursuance  of  a  resolution  of  the  board,  and  the  sealing  shall 
be  attested  by  the  president,  and  countersigned  by  the  secretary. 

8.  A  meeting  at  which  not  less  than  directors  are  present, 
may  suspend  or  modify  these  regulations. 

The  regulations  will  be  adopted  by  passing  a  resolu- 
tion, "  That  the  following  regulations  as  to  board  meet- 
ings, etc.,  be  adopted,''  and  the  resolution  and  regula- 
tions will  be  recorded  in  the  minute-book  of  the  direc- 
tors' proceedings. 
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As  to  the  chairman: 

The  Ontario  Act  provides  for  the  election  of  the 
president  from  amongst  the  directors  and  he  will  act  as 
chairman.  In  some  cases,  a  deputy-chairman  is  ap- 
pointed, and  in  the  absence  of  the  chairman  he  will 
preside.  In  his  absence,  the  directors  present  at  any 
meeting  will  elect  one  of  their  number  to  the  chair. 

At  a  meeting  of  the  directors,  commonly  called  a 
board  meeting,  the  secretary  will  be  called  on  to  read 
the  minutes  of  the  last  meeting,  and  if  found  correct,  the 
chairman  will  sign  the  same. 

No  discussion  should  be  permitted  as  to  the  policy 
of  the  proceedings  recorded.  If  a  director  objects  thereto 
he  can,  after  the  minutes  have  been  signed,  move  a  reso- 
lution impeaching  such  policy;  sometimes,  however,  the 
directors'  regulations  require  a  special  notice  or  quorum 
for  such  a  resolution. 

The  chairman  will  then  call  attention  to  the  busi- 
ness to  be  transacted.  Generally  a  memorandum 
paper  (a)  (previously  prepared  by  the  secretary)  is  pro- 
duced. 

The  chairman  will  refer  successively  to  the  different 
items  of  business,  and  they  will  be  dealt  with  as  the 
meeting  thinks  fit.  If  any  difference  of  opinion  exists, 
the  chairman  will  put  the  question  to  the  vote,  and  the 
decision  of  the  majority  will  bind  the  meeting,  unless  the 
regulations  otherwise  provide.  The  regulations  gener- 
ally give  the  chairman  a  casting  vote,  in  case  of  an 
equality  of  votes.  In  some  companies  the  decisions  of 
the  meeting  as  to  the  several  items  of  business  are  ex- 
pressed in  approprite  resolutions,  duly  proposed,  sec- 
onded, and  passed.  In  others  a  less  formal  procedure  is 
adopted,  and  after  a  discussion  of  each  item,  the  chair- 
man gives  directions  to  the  secretary  or  manager  in 
relation  thereto,  with  the  assent,  expressed  or  implied, 
of  the  other  directors  who  are  present.  In  any  case  the 

(a)  See  form,  post. 
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proceedings  are  recorded  by  the  secretary  in  the  minute- 
book  of  the  directors'  proceedings. 

The  following  order  of  business  may  be  followed:— 

(1)  A  quorum  being-  present,  the  President  shall  call  the  Board 
to  order. 

(2)  The  minutes  of  the  last  meeting  shall  be  read  and  approved, 
if  there  be  no  amendments. 

(3)  Reports  of  officers  of  the  company. 

(4)  Reports  of  committees. 

(5)  Unfinished  business. 

(6)  Miscellaneous  business. 

(7)  New  business. 
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1.  BY-LAWS, 

A  joint  stock  company,  as  we  have  seen,  has  power 
to  make  by-laws  within  the  terms  of  its  instrument  of 
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incorporation,  and  of  the  Act  under  which  it  was 
formed,  for  its  regulation  and  government;  and,  as 
every  shareholder  is  a  member  of  the  company,  he  must 
be  held  to  be  conversant  with  all  its  rules  and  by-laws, 
or  at  least  to  have  had  notice  thereof,  and  to  be  bound 
by  them. 

According  to  Blackstone,  one  of  the  important 
features  of  a  corporation  is  the  powrer  to  make  by-laws. 
A  by-law  is  a  permanent  rule  of  action,  in  accordance 
with  which  the  corporate  affairs  are  to  be  conducted. 

2.  DIFFERENCE  BETWEEN  A  RESOLUTION  AND  A  BY-LAW. 

A  by-law  differs  from  a  resolution  in  that  a  resolu- 
tion applies  to  a  single  act  of  the  corporation,  while  a 
by-law  is  a  permanent  and  continuing  rule,  which  is  to 
be  applied  on  all  future  occasions. 

o.  DIFFERENCE  BETWEEN  REGULATIONS  AND  BY-LAWS. 

It  is  sometimes  difficult  to  draw  the  distinction 
between  by-laws  and  mere  regulations  for  conducting 
the  compan}T's  business.  By-laws  may  be  said  to  control 
the  action  of  the  company  itself,  while  regulations,  on 
the  other  hand,  are  intended  to  control  the  conduct  of 
those  dealing  with  the  company  or  of  its  employees. 
By-laws  are  usually  formally  adopted  by  the  company 
or  the  board  of  directors  and  set  out  in  writing,  while 
regulations  may  or  may  not  be  in  writing,  and  are  often- 
times proclaimed  on  their  own  authority  by  the  com- 
pany's officers. 

4.  GENERAL  PRINCIPLES  OF  BY-LAWS. 

By-laws  must  not  be  contrary  to  the  law  of  the 
land.  They  must  be  in  accordance  with  the  provisions 
of  the  Charter  or  the  Articles  of  Association  of  the  com- 
pany. They  must  be  reasonable  and  consistent  with  the 
spirit  and  terms  of  the  corporate  charter. 
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5.  SUBJECT  OF  BY-LAWS. 

The  principal  subjects  of  corporate  legislation  by 
means  of  by-laws  are  the  definition  and  regulation  of:— 

1.  The  time,  place,  and  manner  of  calling  and  con- 

ducting the  meetings. 

2.  The  number  of  shareholders  or  members  consti- 

tuting a  quorum,  unless  this  be  provided  for  by 
the  governing  statute. 

3.  The  requirements  as  to  proxies. 

4.  The  time  of  the  annual  election  of  directors  and 

the  mode  and  manner  of  giving  notice  thereof. 

5.  The  qualification  of  directors. 

(i.  The  compensation  and  duties  of  officers. 

7.  The  manner  of  election  and  the  tenure  of  office 

of  all  officers  other  than  the  directors. 

8.  Regulating  the  transfer  of  shares. 

9.  The  formation  of  reserves  and  the  limitation  of 

dividends. 

Other  by-laws  may  be  required  as  special  occasions 
arise,  such  as  for  issuing  bonds,  mortgaging  property, 
varying  authorized  capital,  or  the  number  of  directors, 
etc.,  etc. 

6.  EFFECT  OF  BY-LAWS. 

By-laws  adopted  by  the  shareholders  of  the  com- 
pany, in  general  meeting  assembled,  are  binding  on  the 
directors  in  the  same  way  that  the  charter  and  the  stat- 
utes are.  By-lawTs  made  by  the  directors  themselves  are 
binding  until  the  next  annual  meeting  of  the  company, 
and  in  default  of  confirmation  thereat,  shall,  at  and  from 
that  time  only  cease  to  have  force.  As  the  officers  of  a 
company  are  supposed  to  be  familiar  with  its  by-laws, 
such  by-laws  are  binding  on  them,  even  though  such 
officers  are  not  shareholders  of  the  company. 

Shareholders  of  a  company  are,  of  course,  bound  by 
its  by-laws,  and  it  is  not  necessary  to  show  that  they 
have  actual  knowledge  of  them. 
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The  fact  that  they  are  connected  with  the  company 
implies  such  knowledge,  and  as  every  member  of  a  com- 
pany has  a  legal  right  to  inspect  all  the  corporate 
records  it  will  be  held  that  ignorance  of  the  by-laws  is 
wilful  ignorance,  since  opportunities  of  obtaining  in- 
formation in  regard  to  them  are  always  open  to  him. 

It  may  be  stated  as  a  general  proposition  that  a 
company's  by-laws  are  for  the  government  of  its  mem- 
bers, officers  and  employees,  and  that  they  do  not  bind 
strangers  without  notice. 

7.  NECESSITY  OF  BY-LAWS. 

As  in  most,  if  not  all,  of  the  Provinces  certain 
matters  such  as  the  calling  of  corporate  meetings,  the 
duties  of  the  officers  of  the  company,  etc.,  are  intended 
to  be  regulated  by  by-laws,  the  neglect  to  adopt  such 
by-laws  is  attended  with  serious  inconvenience  and  often- 
times with  loss.  This  being  the  case,  it  should  be  the 
first  duty  of  the  directors  of  a  newly  organized  company 
to  secure  the  passing  of  a  suitable  code  of  by-laws  for 
its  government. 

8.  METHOD  OF  DRAFTING  A  BY-LA\Y. 

It  is  desirable  that  by-laws  should  have  a  pre- 
amble in  addition  to  the  enacting  clause — as  given  in 
the  table  of  by-laws  herein  (a). 

9.  BOOKS  TO  BE  KEPT. 

As  a  matter  of  course  and  necessity,  every  enter- 
prise of  any  importance,  whether  individual  or  associate, 
must  include  books  in  which  a  record  of  its  proceedings 
and  of  its  affairs  are  kept.  But  particularly  so  in  con- 
nection with  joint  stock  enterprises,  in  which  the  means 
of  a  lesser  or  greater  number  of  persons  taking  no  active 
part  in  the  management  of  its  affairs,  and  who  are 
dependent  upon  such  books  for  a  knowledge  of  its  affairs, 

(a)  Post. 

W  S.D.M.  —  7 
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are  involved;  and  also  where  the  liability  of  the  share- 
holders individually  towards  the  creditors  of  the  enter- 
prise is  limited  to  the  amount  unpaid  on  their  shares. 

The  books  of  a  company  furnish  evidence  as  to  what 
persons  are  entitled  to  the  rights  and  privileges  of  share- 
holders, and  as  to  whom  creditors  may  look  for  pay- 
ment when  the  company  becomes  insolvent,  the  creditors 
being  presumed  to  have  relied  on  the  books. 

These  causes  together  render  the  keeping  of  books- 
by  Joint  Stock  Companies  a  matter  of  so  much  import- 
ance that  the  legislatures  have  not  only  made  it  com- 
pulsory to  keep  certain  books,  but  have  described  in 
detail  what  such  books  shall  contain  and  exhibit,  and 
imposed  penalties  for  neglect  of  such  provisions.  And 
the  importance  of  such  provisions  is  so  obvious  that 
they  are  now  found  in  almost  every  Joint  Stock  Com- 
panies' Act. 

These  books  are:— 

(a)  Record  of  Letters  Patent,  etc. — A  blank  book  in 
which  a  copy  of  the  letters  patent  and  of  any  supple- 
mentary letters  patent,  must  be  written.  If  the  com- 
pany is  incorporated  by  special  Act,  the  chapter  and 
year  of  such  Act. 

(6)  Register  of  Shareholders. — The  Register  of  Share- 
holders gives  particulars  of  all  persons  who  are,  or  have 
been,  shareholders.  A  properly  kept  index  to  the  Stock 
Ledger  giving  the  occupation  and  addresses  of  the  share- 
holders will,  if  thought  desirable,  answer  the  purpose. 

(c)  Register  of  Directors. — Gives  names  and  addresses 
of  the  directors  with  dates  of  election  and  retirement. 

(d)  Register  of  Transfers. — The  Register  of  Transfers, 
as  its  name  implies,  gives  particulars  of  the  changes 
which  take  place  in  the  ownership  of  shares. 

What  is  known  as  the  Transfer  Book  of  the  com- 
pany,— which  sets  forth  in  detail  the  contract  between 
the  transferor  and  transferee  duly  executed  by  them, 
or  by  their  respective  attorneys  constituted  for  the  pur- 
pose— is  the  commonly  accepted  form  of  register.  There 
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is  of  course  no  transfer,  unless  or  until  such  contract  is 
executed  by.  both  parties  thereto. 

(e)  Stock  Ledger.- — In  the  Stock  Ledger  is  shown  the 
aggregate  number  of  shares  held  by  each  shareholder., 
with  all  other  particulars. 

The  Acts  do  not  prescribe  any  particular  system  of 
keeping  these  books,  but  only  require  that  they  shall 
contain  the  particulars  above  noted. 

If  the  number  of  shares  and  members  is  small,  these 
five  books  may  conveniently  be  bound  under  one  cover; 
but  if  large,  it  is  better  that  they  be  in  separate  books. 
Sample  pages  of  these  books  will  be  found  among  the 
forms  given  in  this  book. 

(f]  Books  of  Account. — Every    company    must    adopt 
such  forms  of  accounts  as  suit  its  particular  business. 
They  should  embrace  such  books  as  will  enable  the  man- 
agement to  know  exactly  what  is  being  done  in  every 
department  and  in  every  detail  and  at  what  cost. 

Only  by  accurate  statistical  knowledge  can  modern 
business  be  successfully  carried  on.  A  company  should 
be  more,  rather  than  less,  exact  than  a  firm. 

It  need  hardly  be  said  that  under  any  system  the 
usual  cash  book,  journal  and  ledger  are  indispensable. 
The  Ontario  Companies'  Act  requires  the  directors  to 
have  proper  books  of  account  kept,  containing  full  and 
true  statements 

Of  the  company's  financial  and  trading  transactions; 

Of  the  stock-in-trade  of  the  company; 

Of  the  sums  of  money  received  and  expended  by  the 
company,  and  the  matters  in  respect  of  which  such 
receipt  or  expenditure  takes  place,  and, 

Of  the  credits  and  liabilities  of  the  company; 

And  also  a  book  or  books  containing  minutes  of 
all  the  proceedings  and  votes  of  the  company,  or  of  the 
board  of  directors,  respectively,  and  the  by-laws  of  the 
company,  duly  authenticated,  and  such  minutes  shall  be 
verified  by  the  signature  of  the  president,  or  other  pre- 
siding officer  of  the  company. 
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As  a  good  and  simple  system  of  accounts  is  ex- 
tremely desirable,  it  will  in  any  case  of  doubt  be  expedi- 
ent to  take  the  advice  of  a  professional  accountant  as  to 
what  other  books  are  requisite,  and  as  to  the  mode  of 
keeping  them. 

(g)  Minute  Books  and  Mode  of  Entering  Minutes.— 
Every  company  should  cause  minutes  of  all  resolutions 
and  proceedings  at  general  meetings,  and  at  meetings  of 
its  directors  and  managers,  to  be  entered  in  books  pro- 
vided for  the  purpose,  and  such  minutes,  if  signed  by 
the  chairman  of  the  meeting,  or  of  the  next  succeeding 
meeting,  are  admissible  as  evidence  in  all  legal  pro- 
ceedings. The  usual  course  is  for  the  secretary  to  take, 
in  a  book  kept  for  that  purpose,  notes  of  the  proceedings 
of  each  meeting,  whether  a  general  or  board  meeting, 
and  afterwards  to  make  a  clear  record  of  them  in  the 
Minute  Book,  and  to  read  the  entries  at  the  next  gen- 
eral or  board  meeting,  as  the  case  may  be.  The  chair- 
man then  puts  them  to  the  vote  and  signs  them  if  ap- 
proved; or,  if  any  amendment  is  required,  that  is  first 
made,  and  initialed  by  him,  and  the  minutes  are  then 
signed. 

Every  resolution  should  be  in  writing  and  marked 
by  the  chairman  or  secretary,  with  the  result  of  the  vote, 
and  be  initialed  by  him.  These  resolutions  should  be 
carefully  filed  and  preserved  for  future  reference. 

It  is  generally  advisable  to  have  separate  Minute 
Books  for  general  and  board  meetings.  The  former  may 
fairly  be  open  to  the  inspection  of  members,  but  the 
Directors'  Minute  Book,  containing  as  it  does  a  record  of 
the  private  affairs  of  the  company,  should  not  be  access- 
ible to  any  but  the  directors  and  the  secretary. 

The  following  will  give  some  idea  of  the  mode  in 
which  minutes  are  entered:— 

The  Fourth  Ordinary  Meeting  of  the  Company, 

(Limited),  held  the  th  of  (at  the  head  office 

of  the  company)  at  o'clock. 

Mr.  in  the  chair. 
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There  were  also  present: 

A.  B.,  holding  50  shares. 

C.  D.,  holding  25  shares. 

E.  F.,  holding  10  shares,  by  his  proxy,  J.  D.,  etc. 
The  notice  convening  the  meeting  was  read  by  the  Secretary. 

The  minutes  of  the  general  meeting  of  the  company,  held 
the  th  ultimo,  were  read  by  the  Secretary  and  signed  by  the 

Chairman. 

It  was  resolved  unanimously  that  the  report  of  the  directors  and 
the  accounts  annexed  thereto  be  taken  as  read. 

Upon  the  motion  of  the  Chairman,  seconded  by  Mr.  , 

it  was  resolved,  after  discussion,  (or  neni.  con.,  as  the  case  may  be). 

Upon,  etc.,  it  was  resolved  that  a  dividend,  etc. 
Upon  the  motion,  etc.,  it  was  resolved  that  Mr.  be 

and  he  is  hereby  elected  a  director  in  the  place  of  Mr. 

Upon,  etc.,   (vote  of  thanks). 

A.  B. 

Chairman. 

If  an  amendment  be  moved,  the  minutes  will  run 
thus:— 

It  was  moved  by  the  chairman,  and  seconded  by  Mr.  , 

That.  etc. 

An  amendment  was  thereupon  moved  by  Mr.  and 

seconded  by  Mr.  ,  (Here  set  it  out;  e.g.], 

"  That  the  report  be  received,  but  not  adopted,  and  that  a  com- 
mittee of  five  shareholders  be  appointed,  with  power  to  add  to  their 
number,  to  inquire  into  the  formation  and  past  management  of  the 
company,  and  with  power  to  call  for  books  and  documents,  and  to 
obtain  such  legal  and  professional  assistance  as  may  be  necessary, 
such  committee  to  report  to  a  meeting  to  be  called  for  day, 

the  th  of 

The  amendment  was  put  to  the  meeting  and  negatived.  The 
original  question  was  then  put  to  the  meeting,  and  declared  by  the 
Chairman  to  be  carried. 

Erasures,  scratches,  and  alterations  weaken  the 
evidence  contained  in  books  of  record. 

Events  as  remembered  by  the  person  making  the 
entries  in  the  books  may  be  primary  evidence,  in  the  way 
of  explanation,  but  the  subject  matter  as  originally 
recorded  is  the  evidence  of  the  fact,  and  care  should 
therefore  be  taken  that  all  original  entries  are  carefully 
and  correctly  set  forth. 
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10.  WHERE  BOOKS  ARE  TO  BE  KEPT. 

Section  10  s.-s.  (c)  of  the  Ontario  Companies'  Act, 
directs  that  the  principal  books  of  account  and  the  cor- 
poration records  shall  be  kept  at  the  head  office  of  the 
company.  Similar  provisions  are  contained  in  the  Do- 
minion and  Quebec  Acts. 

1.1.  STATEMENT  OF  INCOME  AND  EXPENDITURE  TO  BE  MADE. 

The  Ontario  Companies'  Act  directs  that  at  each 
annual  meeting,  or,  at  least,  once  in  every  year,  and  at 
intervals  of  not  more  than  fifteen  months,  the  directors 
shall,  at  a  general  meeting  duly  called,  lay  before  the 
company  a  statement  of  the  income  and  expenditure  of 
the  company  for  the  past  year,  made  up  to  a  date  not 
more  than  three  months  before  such  annual  or  general 
meeting,  and  shall  also  lay  before  the  company  such 
further  information  respecting  the  company's  financial 
position  and  profit  and  loss  account  as  the  by-laws  or 
the  charter  of  the  company  may  require. 

12.  INSPECTION  OF  BOOKS. 

"  Such  books  (a)  shall  during  reasonable  business 
hours  of  every  day,  except  Sundays  and  holidays,  be  kept 
open  for  inspection  of  shareholders  and  creditors  of  the 
company,  and  their  personal  representatives  or  agents 
at  the  head  office,  and  every  such  shareholder,  creditor, 
agent  or  representative,  may  make  extracts  therefrom." 

According  to  this  section  now  found  in  nearly  all 
our  Joint  Stock  Acts,  the  company  may  itself  decide  the 
hours  during  which  those  entitled  to  do  so  may  inspect 
the  books  specified  therein,  and  take  extracts  therefrom, 
provided  they  be  not  limited  to  less  than  two  hours 
per  day. 

In  the  United  States  the  same  general  rule  holds 
good,  viz.,  that  a  stockholder  in  any  Joint  Stock  corpora- 
fa)  These    books     are    the  Record   of  Letters  Patent,   etc.;  the 
Registers  of  Shareholders,  Directors,  and  Transfers,  and  the  Stock 
Ledger. 
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tion  is  entitled,  during  the  usual  hpurs  of  business,  not 
only  to  inspect  the  books  but  to  take  extracts  therefrom ; 
nor  can  the  directors  by  resolution  exclude  one  of  the 
members  from  such  inspection,  although  they  believe 
him  to  be  hostile  to  the  interests  of  the  institution. 

"  But  with  respect  to  a  mere  stranger  unconnected 
in  interest,  such  books  are  to  be  considered  as  the  books 
of  a  private  individual,  and  no  inspection  can  be  com- 
pelled." And  in  Williams  against  College,  etc.,  Road 
Co.  (a)  it  was  said  that  a  demand  for  an  opportunity  to 
inspect  the  stock  book  must  be  accompanied  by  a  notice 
that  the  person  making  the  demand  is  entitled  to  an 
inspection,  in  order  to  warrant  him  in  suing  for  a  re- 
fusal. In  a  recent  case  (&)  it  was  held  that  the  corpora- 
tion was  compellable  by  mandamus  to  allow  an  inspec- 
tion by  the  stockholder's  agent  as  well  as  by  himself. 

These  demands  of  shareholders  for  an  inspection  of 
the  books  often  take  place  prior  to  a  corporate  election, 
and  no  more  frequent  or  more  aggravated  species  of  out- 
rage exists  than  the  refusal  of  those  in  possession  of  the 
corporate  books  to  disclose  to  the  shareholders  the 
written  evidences  of  their  stewardship. 

Where  a  shareholder  obtains  an  order  of  inspection, 
be  is  bound,  in  making  the  inspection,  to  conduct  him- 
self in  a  peaceable,  decorous  and  gentlemanly  manner 
and  not  to  make  public  or  communicate  to  strangers  the 
contents  of  the  documents  which  may  have  been  pro- 
duced to  him. 

Directors  cannot  exclude  one  of  their  own  number 
from  access  to  the  company's  books. 

13.  AUDIT,  AUDITORS  AND  THEIR  DUTIES. 

In  companies  having  a  large  number  of  shareholders 
it  would  be  impossible  for  each  shareholder  to  person- 
ally examine  the  accounts  and  books  of  the  company 
and  satisfy  himself  that  they  were  correct.  Agents  or 

(a)  45  Ind.  170  Su.  Ct.  1873. 

(&)  State  v.  Bienville  Oil  Works,  28  La.  Ann.  204. 
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representatives  are,  therefore,  either  appointed  or  elected 
annually,  to  ascertain  that  the  moneys  have  been  ac- 
counted for,  that  the  expenditures  were  warranted,  that 
the  unexpended  portion  of  the  funds  is  invested  as  stated 
in  the  accounts,  and  that  these  accounts  are  correct,  and 
that  the  statement  of  assets  and  liabilities  indicates  the 
true  position  of  the  company.  This  agent  or  represen- 
tative of  the  shareholders  is  called  the  auditor,  and  in  a 
treatise  for  joint  stock  companies  it  is  not  inappropriate 
to  point  out  the  duties  and  responsibilities  of  those  who 
have  to  investigate  the  books  and  affairs  of  a  company 
before  the  statements  prepared  by  the  officers  are  pre- 
sented to  the  shareholders  for  their  approval. 

(7i)  Value  of  an  Audit. — The  value  of  a  thorough  and 
systematic  audit  of  the  accounts  and  books  of  a  company 
has  not  hitherto  been  adequately  appreciated.  The  in- 
vesting public  are  now,  however,  paying  more  attention 
to  the  importance  of  periodical  audits  and  examinations 
by  the  professional  accountant  and  auditor.  The  re- 
sulting advantages  are  increased  freedom  from  fraud, 
greater  security  for  shareholders  and  more  confidence 
on  the  part  of  the  public,  in  the  management  of  com- 
panies through  being  furnished  with  evidence  of  their 
safety  and  prosperity  from  an  independent  source. 

(i)  Duties  of  an  Auditor. — The  duties  of  an  auditor 
are  onerous,  responsible,  and  sometimes  disagreeable. 
He  may  differ  with  the  directors  as  to  the  proper  manner 
of  stating  certain  accounts,  or  he  may  be  charged  by 
them  with  interfering  with  what  they  may  consider  their 
particular  duties;  but  if  he  is  satisfied  his  suggestions 
would  be  beneficial  to  the  company  he  should  endeavour 
to  have  them  carried  out.  Usually,  however,  he  will 
find  the  directors  prepared  to  give  him  every  informa- 
tion and  facilitate  as  far  as  possible  the  prosecution  of 
his  audit. 

If,  however,  false  accounts  have  been  prepared,  the 
auditor  has  a  very  unpleasant  and  difficult  task.  Ob- 
stacles are  thrown  in  his  way,  and  every  means  possible 
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adopted  to  prevent  the  discovery  of  the  fraud.  Under 
such  annoying  circumstances  the  auditor  should  be  firm ; 
he  should  require  satisfactory  explanation  of  every 
objectionable  item,  and  only  after  corrections  necessary 
to  make  the  accounts  absolutely  and  entirely  accurate 
are  made,  should  he  affix  his  certificate  to  them. 

In  England  an  annual  audit  is  required  by  law;  the 
auditor  is  charged  with  a  general  supervision  of  the 
accounts  of  the  company,  and  it  is  his  principal  duty  to 
certify  to  the  shareholders,  the  financial  condition  of  the 
company  from  time  to  time.  To  show  the  importance 
attached  to  his  position  in  that  country,  the  following 
cases  are  quoted. 

In  a  recent  English  case,  (a)  Lopes,  L.J.,  gives  the 
following  definition  of  the  duties  of  an  auditor  :— 

"  It  is  the  duty  of  an  auditor  to  bring  to  bear  on  the  work  he 
has  to  perform  that  skill,  care  and  caution  which  a  reasonably  com- 
petent, careful  and  cautious  auditor  would  use.  What  is  reasonable 
skill,  care  and  caution  must  depend  upon  the  particular  circum- 
stances of  each  case.  An  auditor  is  not  bound  to  be  a  detective,  or, 
as  was  said,  to  approach  his  work  with  suspicion,  or  with  a  fore- 
gone conclusion  that  there  is  something  wrong.  He  is  a  watch  dog, 
not  a  bloodhound.  He  is  justified  in  believing  tried  servants  of  the 
company  in  whom  confidence  is  placed  by  the  company.  He  is 
entitled  to  assume  that  they  are  honest  and  to  rely  upon  their  repre- 
sentations provided  he  takes  reasonable  care.  If  there  is  anything 
calculated  to  excite  suspicion,  he  should  probe  it  to  the  bottom;  but 
in  the  absence  of  anything  of  that  kind  he  is  only  bound  to  be 
reasonably  cautious  and  careful.  ...  It  is  not  the  duty  of  an 
auditor  to  take  stock;  he  is  not  a  stock  expert;  there  are  many 
matters  in  which  he  must  rely  on  the  honesty  and  accuracy  of 
others.  He  does  not  guarantee  the  discovery  of  all  fraud." 

In  another  English  case,  cited  in  the  Law  Reports 
as  the  Leeds  Estate,  Building  and  Investment  Co. 
against  Shepherd  (&),  the  defendant-auditor  contended 
that  his  only  duty  was  to  see  that  the  balance  sheet 
represented  and  wras  a  true  result  of  what  appeared  in 
the  books  of  the  company;  that  behind  the  books  he 

(or)   Kingston  Cotton  Mill  Co.  No.  2  (189G),  2  Ch.  288,  289. 
(6)  36  Chan.   D.  787. 
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ooiild  not  go,  and  that  when  he  found  in  the  books  that 
debts  were  due  to  the  company,  all  he  could  or  was 
bound  to  do,  was  to  ask  the  directors  and  manager 
whether  they  were  good  debts.  These  ideas  of  the  duty 
of  an  auditor  wrere  very  emphatically  condemned  by  the 
Court;  and  the  auditor  who  propounded  them  was  ad- 
judged to  be  financially  responsible  to  the  creditors  of 
the  company  for  his  misinterpretation  of  the  law,  and 
for  his  consequent  neglect  to  perform  the  duties  he  had 
undertaken;  the  learned  Judge  stating  in  his  finding: 
"  It  appears  from  his  own  evidence  that  the  duties  of 
the  auditor  were  not  in  reality  discharged  by  him."  In 
giving  judgment  the  learned  Judge  thus  defined  the 
duties  of  the  auditor  of  a  company: 

"  It  was,  in  my  opinion,  the  duty  of  the  auditor  not  to  confine 
himself  merely  to  the  task  oC  verifying  the  arithmetical  accuracy  of 
the  balance  sheet,  but  to  inquire  into  its  substantial  accuracy;  and 
to  ascertain  that  it  contained  the  particulars  specified  in  the  articles 
of  the  association,  and  consequently  a  proper  income  and  expendi- 
ture account,  and  was  properly  drawn  up,  so  as  to  contain  a  true 
and  correct  representation  of  the  state  of  the  company's  affairs." 

(;')  First,  how  appointed. — The  auditors  should  be  ap- 
pointed by  the  shareholders,  at  the  annual  general 
meeting.  The  reason  why  the  shareholders  and  not 
the  directors,  should  make  these  appointments  is  because 
the  auditors  are  essentially  agents  of  the  shareholders, 
and  their  duty  is  to  act  as  a  check  upon  the  directors, 
and  to  give  an  assurance  to  the  shareholders,  that  the 
balance  sheet  and  report  are  a  bona  fide  and  correct  state- 
ment^ the  affairs  of  the  company.  They  hold  office  for 
a  year  and  are  eligible  for  re-election. 

(A-)  Qualifications  of. — It  is  desirable  that  the  auditor 
should  be  familiar  with  the  Acts  under  which  the  com- 
pany, of  which  he  is  the  auditor,  is  incorporated,  and 
special  attention  should  be  given  to  those  sections  re- 
lating to  the  Books,  Accounts,  and  Annual  Statements, 
and  to  the  appointment  and  duties  of  the  Auditor.  Of 
course,  the  initial  qualification  of  every  auditor  is  a 
thorough  knowledge  of  the  theor}-  and  practice  of  com- 
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mercial  bookkeeping.  So  much  depends  upon  the  skill 
and  judgment  of  an  auditor  in  the  infinite  variety  of 
circumstances  with  which  he  will  be  confronted,  and 
there  are  so  frequently  occasions  when  he  may  be  called 
upon  to  demonstrate  his  views,  that  a  special  training 
for  such  duties  will  be  found  invaluable.  In  a  work  of 
this  nature  no  exhaustive  treatment  of  the  subject 
would  be  possible,  and  therefore  only  general  principles 
are  stated.  There  are,  however,  standard  publications 
and  works  of  reference  easily  procurable,  which  should 
form  a  part  of  the  equipment  of  every  auditor. 

(?)  Commencement  of  audit. — Before  entering  upon  his 
first  audit  it  would  be  convenient  for  him  to  have  a  list 
of  all  books  kept  by  the  company,  both  financial  and  of 
record,  and  the  Ontario  Act  directs  that  such  a  list  must 
be  delivered  to  him. 

At  the  first  audit  of  the  accounts  of  a  company,  the- 
share  capital  should  be  investigated,  and  the  auditor 
should  ascertain  that  the  shares  issued  are  not  in  excess 
of  the  amounts  authorized  by  the  charter  or  the  private 
Act  by  which  the  company  has  been  incorporated. 

The  Applications  for  Shares  and  Letters  of  Allot- 
ment, should  be  checked  against  the  amounts  shown  in 
the  cash  book  as  having  been  received  on  Capital  Ac- 
count, and  it  should  be  ascertained  that  these  amounts 
appear  among  the  liabilities  to  shareholders  in  the  Bal- 
ance Sheet. 

Sometimes  in  small  companies  the  prospectus  directs 
that  the  payments  on  application  for  shares  are  to  be 
sent  to  the  office  of  the  company  instead  of  to  its  bank. 
The  auditor  should  then  be  particularly  careful  to  ascer- 
tain that  they  have  been  properly  accounted  for.  The 
Stock  Ledger,  the  Transfer  Book,  the  stubs  in  the  Instal- 
ment Scrip  and  Stock  Certificate  Books  should  be  ex- 
amined. The  auditor  should  also  ascertain  that  all 
mortgages,  or  bonds  issued  of  the  nature  of  a  mortgage, 
are  duly  recorded.  Having  satisfied  himself  as  regards 
the  share  capital,  he  may  then  turn  his  attention  to  the 
Cash  Book. 


108  VOUCHERS.  [Ch.  8. 

(m)  The  Cash  Book. — The  debit  or  income  side  should 
be  checked  with  the  most  independent  source  the  auditor 
ran  find  available,  for  example,  the  Counterfoils  ot 
Receipt  Books,  Collectors'  Books,  the  Counter  Cash 
Book,  etc.,  etc. 

The  charges  on  the  credit  side  of  the  Cash  Book 
should  be  checked  with  the  voucher,  for  their  payment. 

(ri)  Vouchers. — The  auditor  will  find  it  greatly  facili- 
tate his  work  if  he  makes  it  a  rule  not  to  accept  any 
vouchers  or  other  papers  intended  for  his  inspection 
which  are  not  properly  arranged  before-hand.  It  some- 
times happens,  that  on  the  auditor  asking  for  the  vouch- 
ers for  the  cash  payments,  he  is  handed  a  bundle  of 
receipted  accounts,  and  on  attempting  to  check  them 
with  the  Cash  Book  he  ascertains  that  many  are  missing. 
Much  time  is  in  consequence  lost  in  looking  for  these,  or 
in  obtaining  duplicates,  while  if  the  vouchers  were  pre- 
viously arranged,  missing  ones  would  be  found,  or  fresh 
ones  obtained  before  the  commencement  of  the  audit. 

A  voucher  to  be  acceptable  to  an  auditor  should  not 
only  be  an  acknowledgment  of  money  paid,  but  there 
should  be  the  proper  authority  for  the  payment,  which 
is  usually  the  vote  of  the  directors.  Of  course  certain 
payments  must  be  at  the  discretion  of  the  cashier,  man- 
ager, etc.,  as  for  instance  freight  charges,  duties,  etc. 
A  cheque  payable  to  order  and  endorsed  by  the  payee  is 
evidence  of  payment  to  him,  or  a  written  receipt  is  evi- 
dence of  payment;  but  neither  of  these  should  suffice  an 
auditor  unless  he  has  seen  the  proper  record  of  the 
authorization.  Auditors  should  place  their  initials  upon 
all  vouchers  and  papers  submitted  to  them.  This  will 
prevent  a  dishonest  man  from  using  them  again.  In 
large  companies  where  many  hundreds  of  vouchers  have 
to  be  checked,  a  rubber  stamp  with  the  word  "  audited  " 
thereon  is  often  used.  The  auditor  should  satisfy  him- 
self that  the  expenditure  has  been  charged  against  the 
proper  accounts.  The  balance,  as  shown  in  the  Cash 
Book,  should  be  checked  with  the  balance  in  the  Bank 
Pass  Book. 
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(0}  Reconciliation  Statement. — Where  these  do'  not 
agree,  a  Reconciliation  Statement,  which  may  be  entered 
in  the  Cash  Book,  should  be  prepared  for  the  auditor. 
This  should  commence  with  the  balance  as  shown  in  the 
Cash  Book  to  which  should  be  added  the  amounts  of  the 
cheques  outstanding.  From  the  total  thus  obtained 
should  be  deducted  the  amount  of  the  cheques  and  de- 
posits, if  any,  paid  into  the  bank,  not  given  credit  for 
in  the  Pass  Book,  and  the  result  should  be  a  balance 
identical  with  that  shown  in  the  Pass  Book.  The 
auditor  should  ascertain  at  the  bank  if  the  book  shown 
be  the  actual  document. 

(p)  Cash  in  Hand. — Under  the  heading  "  Cash  in 
Hand,"  should  be  stated  the  amount  of  the  balance  of 
1he  Petty  Cash  Book  not  accounted  for  by  any  expendi- 
ture, and  which  should,  therefore,  be  in  possession  of 
the  cashier.  As  the  Auditor  seldom  commences  his 
duties  before  at  least  several  days  have  elapsed  after 
the  date  on  which  the  books  are  closed,  he  can  only 
check  the  correctness  of  this  balance  by  ascertaining 
that  the  cashier  has  in  hand  the  amount  unaccounted 
for  by  him  in  the  Petty  Cash  Book  at  some  subsequent 
date. 

It  is  the  custom  in  many  offices  to  require  the  cashier 
to  pay  into  the  bank  on  the  day  on  which  the  books  are 
closed,  the  balance  of  cash  in  his  hands.  This  not  only 
proves  that  the  cashier  has  the  money,  in  his  possession, 
but  also  spares  the  auditor  a  somewhat  disagreeable 
duty. 

When  a  company  has  been  formed  for  the  purpose 
of  acquiring  and  carrying  on  an  established  business, 
the  consideration  may  be  either  money,  shares  (fully  paid 
or  otherwise)  or  partly  money  and  partly  shares.  In 
anv  case  the  consideration  can  only  be  entered  in  the 

t> 

Books  of  Accounts  as  if  it  were  paid  for  in  cash,  under 
some  appropriate  heading,  such  as  "  Purchase  of  Busi- 
ness," etc. 

(q)  0 flier  Books. — After  the  Cash  Book  has  been 
finished,  the  Day  Book  and  Journal  entries  should  be 
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compared  and  verified.  Then  the  Ledger  entries  should 
be  carefully  checked  with  the  books  from  which  they  are 
brought. 

In  regard  to  the  liabilities  in  respect  of  purchases, 
the  posting  in  the  Ledger  should  be  checked  through  the 
subsidiary  books,  so  as  to  ascertain  that  the  balances 
representing  the  accounts  unpaid  at  the  date  at  which 
the  books  are  closed  are  all  brought  to  the  debit  side  of 
the  balance  sheet. 

(r)  Bills  Receivable. — The  list  of  Bills  Receivable 
should  be  carefully  gone  through  to  find  whether  they 
are  on  hand  or  have  been  discounted,  and  if  on  hand 
and  overdue,  whether  or  not  they  have  been  paid  and 
no  credit  given.  If  some  of  them  have  been  discounted, 
a  list  should  be  prepared,  as  the  company  is  liable 
should  they  not  be  paid  when  due. 

(s)  Accounts  Receivable.  Bad  Debts,  how  written  off. — A 
list  of  all  those  indebted  to  the  company  at  the  date  the 
books  were  closed  should  be  prepared  for  the  auditor 
and  provision  should  be  made  for  writing  off  bad 
and  doubtful  accounts  periodically.  This  list  should  be 
classified  under  three  heads,  viz.,  good,  doubtful  and  bad. 
The  amount  due  from  the  first  may  be  placed  at  face 
value,  the  doubtful  ones  should  be  valued  at  60  to  80  per 
cent,  of  full  value,  and  the  balance  of  40  or  20  per  cent., 
together  with  the  total  of  those  considered  bad,  should 
be  carried  to  a  "  Lost  Accounts  and  Notes  "  account;  or, 
if  preferred,  it  may  be  styled  a  "  Bad  Debts  Account." 
This  account  should  be  opened  by  a  journal  entry  with 
a  complete  explanation  accompanying,  so  that  if  the 
books  were  taken  into  court  to  prove  these  accounts, 
they  would  in  this  entry  show  what  these  credits  were. 

The  names  of  each  debtor  should  appear  in  this  ac- 
count in  the  Ledger,  :md  the  total  should  then  be  closed 
into  Loss  and  Gain.  This  plan  has  the  advantage  of 
showing  not  only  the  exact  amount  wTritten  off  each  year 
for  bad  debts,  but  the  individual  names  of  the  debtors, 
each  of  which  occupies  a  separate  line  in  the  account. 
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T]ie  facility  with  which  the  whole  list,  even  if  it  extends 
over  many  years,  may  be  inspected  will  be  found  con- 
venient. If  any  of  these  accounts  are  realized  upon 
subsequently,  an  entry  of  "  Cash  debtor  to  Bad  Debts '' 
together  with  the  necessary  explanations  should  be 
made. 

The  same  plan  should  be  followed  in  dealing  with 
a  worthless  note,  adding  after  the  words  "  Bills  Receiv- 
able "  in  the  Lost  Accounts  and  Notes  Account  the  name 
of  the  maker  in  brackets. 

Another  plan  of  dealing  with  Bad  Debts  which  has 
been  found  to  work  advantageously,  is  to  open  what 
may  be  termed  a  Bad  Debts  Reserve  Account,  to  the 
credit  of  which  is  placed  annually  a  sum  which  bears 
the  same  ratio  to  total  sales  for  the  current  year  that 
the  ascertained  loss  for  the  previous  five  or  more  years 
bears  to  total  sales  for  that  period.  Against  this  Re- 
serve,, future  losses,  as  ascertained,  may  be  charged, 
and  the  profits  for  the  following  year  are  not  burdened 
with  losses  upon  business  transacted  in  previous  years. 

(/)  Accounts  and  Bills  Payable. — These  should  be  criti- 
cally examined  to  see  that  they  have  all  been  credited 
and  that  the  company  owes  the  Accounts  and  Bills  Pay- 
able as  shown  by  the  books. 

(n)  Inventories.  -  -  The  Inventories  of  Merchandise, 
Furniture,  Office  Fixtures,  Real  Estate,  Plant,  etc.,  etc., 
should  be  closely  examined  to  ascertain  whether  or  not 
the  true  values  appear.  The  inventories  should  be  com- 
pared with  those  of  previous  years,  and  where  necessary 
a  certain  percentage  should  be  written  off  for  deprecia- 
tion. 

An  Inventory  of  Merchandise  should  be  taken  at 
its  cost  price  and  not  at  its  market  value,  as  there  can 
be  no  profit  until  the  goods  are  sold. 

(v)  Depreciation. — Depreciation  is  the  actual  loss 
upon  assets  through  wear  and  tear,  or  effluxion  of  time, 
or  change  of  fashion.  It  must  not  be  confounded  with 
"fluctuation  in  value,"  which  also  affects  the  value  of 
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land,  stocks,  etc.  The  object  of  setting  aside  an  amount 
annually  for  depreciation  is  to  spread  the  loss  over  a 
series  of  years,  otherwise  any  one  year  would  have  to 
bear  the  whole  amount. 

Unless  this  depreciation  fund  is  carefully  thought 
out,  and  its  deduction  from  profits  rigidly  insisted  upon, 
the  shareholders  of  the  corporation,  and  perhaps  the 
bondholders,  mav  in  the  course  of  vears  find  that  their 

«.'  t/ 

securities  cover  a  property  of  little  or  no  business  value. 
If  certain  sums  are  not  set  aside  to  meet  this  deprecia- 
tion, and  if  because  of  this,  dividends  are  paid  larger 
than  would  otherwise  be  the  case,  to  the  extent  to  which 
this  is  carried,  the  returns  received  by  the  shareholders 
are  not  dividends  but  their  capital  returned  to  them 
piecemeal. 

Buildings.  The  depreciation  will  depend  in  a 
measure  on  the  quality  of  the  materials  of  which  the 
buildings  are  constructed.  An  estimate  of  the  time  the 
building  will  last  should  be  made  and  a  proportionate 
amount,  sufficient  to  offset  it  by  the  end  of  the  period, 
should  be  written  off  each  year.  Repairs  made,  from 
time  to  time,  should  be  charged  to  Profit  and  Loss  Ac- 
count. 

Leases.  As  a  lease  runs  for  a  definite  number  of 
years,  a  certain  amount  should  be  written  off  annually, 
so  that  when  the  lease  expires  the  asset  wrill  have  dis- 
appeared, by  such  credits,  from  the  books. 

Thi.s  amount  may  be  a  fixed  proportion  of  the  origi- 
nal cost  each  year  as,  for  instance,  in  a  ten-year  lease, 
ten  per  cent,  each  year;  or  the  account  may  be  written 
off  on  the  annuity  system,  wherein  the  amount  is  ad- 
justed so  as  to  allow  for  interest  on  the  investment. 

Plant  and  Machinery.  The  question  of  deprecia- 
tion in  machinery  is  a  most  difficult  one  to  treat,  as  so 
many  causes  of  depreciation  enter  into  the  calculation. 
Among  these  may  be  mentioned — improvements  which 
reduce  the  value  of  the  machine  at  present  in  use;  re- 
duced cost  of  labor  and  materials;  wear  and  tear,  etc., 
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etc.  If  it  be  possible  to  value  the  plant  and  machinery 
each  year  and  charge  the  reduction  to  "  Depreciation 
'Account  "  it  is  the  best  way.  Where  this  is  done  the 
following  deductions  may  safely  be  made.  As  boilers 
wear  out  rapidly  10  to  15  per  cent,  should  be  written  off. 
On  other  machinery  5  to  10  per  cent,  may  be  deducted 
from  the  reducing  balances  according  to  the  nature  of 
the  machinery.  All  repairs  and  renewals  of  parts 
should  be  charged  to  Loss  and  Gain. 

Office  and  Shop  Furniture  and  Fittings;  deduct  say 
7  per  cent,  on  the  reducing  balances. 

Horses.  No  percentage  rate  of  depreciation  can  be 
determined  upon.  The  safest  plan  is  to  have  the  horses 
valued  annually  and  the  reduction  written  off. 

(w)  The  Balance  Sheet. — The  balance  sheet  is  the 
most  important  statement  laid  before  the  shareholders, 
as,  if  properly  drawn  up,  it  shows  the  exact  financial 
position  of  the  company. 

On  one  side  are  placed  the  liabilities,  not  only  to  the 
creditors,  but  also  to  the  shareholders  themselves,  while 
on  the  other  side  are  enumerated  the  assets  and  the 
property  of  the  company. 

Before  giving  his  certificate  to  the  correctness  of  this 
statement,  the  auditor  must  examine  in  detail,  each  item 
on  both  sides,  and  satisfy  himself  that  the  liabilities 
have  not  been  understated,  nor  the  assets  over-estimated, 
or  vice  versa,  as,  without  intending  to  deceive  the  share- 
holders, or  to  act  in  any  way  dishonestly,  it  is  quite  pos- 
sible for  the  directors  and  officials  of  a  company  to 
present  the  Balance  Sheet  in  a  more  or  a  less  favorable 
light  than  is  warranted  by  the  facts. 

The  liabilities  as  shown  in  a  company's  Balance 
Sheet  may  be  classed  under  two  heads: 

(1)  Liabilities  to  the  Shareholders. 

(2)  Liabilities  to  the  Public. 

The  former  consists  of  the  capital  represented  by 
shares.  The  details  showing  the  particulars  of  the  capi- 
tal should  be  clearly  stated,  and  when  it  is  divided  into 
more  than  one  class  of  shares  this  should  be  shown. 

W.S.D.M. — 8 
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Any  sums  paid  in  advance  of  calls  should  also  be 
stated. 

The  amount  representing  the  Shareholders-  Capital 
as  before  stated  requires  investigation.  The  capital  paid 
in  money  will,  of  course,  be  standing  at  the  credit  of  the 
Ledger  Account  posted  from  the  Cash  Book,  but  it  must 
not  be  taken  as  necessarily  correct  by  the  auditor  and 
passed  without  inquiry. 

Sums  due  on  mortgages  and  debentures,  if  any, 
should  be  kept  distinct  from  the  sums  due  to  ordinary 
creditors. 

Under  "  Sundry  Creditors,"  or  some  similar  heading, 
should  be  included  all  the  sums  due  to  those  creditors 
of  the  company  who  are  not  mortgagees  or  debenture 
holders,  and  who  do  not  hold  security,  for  payment  of 
the  same. 

The  auditor  should  then  inspect  the  securities  re- 
presenting the  assets,  and  ascertain  that  they  are  in  the 
possession  of  the  company,  free  and  unencumbered  by 
mortgages  or  any  charges,  unless  their  being  so  is  clearly 
stated  in  the  audit. 

(./•)  Audit  should  be  thorough.- — A  thorough  and  effi- 
cient audit  should  embrace  an  examination  of  all  the 
transactions  of  a  company,  and  an  auditor  acting  on  this 
principle,  would  ascertain  that  all  had  been  duly  entered 
and  discharged.  A  purchase  made,  a  sale  effected,  or 
any  matter  of  business  transacted,  and  once  entered  in 
one  of  the  subsidiary  books,  becomes  part  of  a  sj^stem 
with  which  it  is  so  incorporated,  that  it  cannot  be 
omitted,  overlooked  or  cancelled  without  so  disarrang- 
ing the  organization  that  an  efficient  auditor  would  at 
once  detect  either  the  carelessness  or  the  fraud. 

(y)  Position  of  Auditor  when  accounts  incorrect. — Where 
from  any  cause  an  auditor  cannot  certify  to  the  accounts 
he  has  audited,  and  differences  have  arisen  between  the 
directors  and  himself  which  he  has  been  unable  to  re- 
move, his  best  plan  under  these  circumstances  is  to 
address  to  the  members  a  full  report  on  the  accounts. 
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setting  forth  clearly  therein  the  points  at  issue  between 
the  directors  and  himself  and  then  sign  the  accounts  as 
auditor  in  the  usual  manner,  subject  to  this  report. 

(z)  Suggestion  of  letter  methods. — An  auditor  should 
be  able  not  only  to  check  and  verify  the  accounts  placed 
before  him,  but  also,  if  he  finds  the  books  are  kept  in  a 
careless  manner  or  on  a  bad  system,  be  able  to  suggest 
a  better  method,  the  adoption  of  which  might  not  only 
save  expense,  but  also  ensure  greater  accuracy  in  record- 
ing the  transactions  of  the  company.  He  should  point 
out,  where  necessary,  that  signatures  should  not  be 
signed  with  a  stamp.  Some  distinguishing  name  should 
be  written  with  pen  and  ink.  If  checks  and  drafts  are 
immediately  upon  their  receipt,  stamped  on  the  back 
"  For  Deposit  only,"  with  the  name  of  the  company  and 
signature  of  the  proper  officer,  it  prevents  their  misuse, 
and  ensures  their  proper  deposit  to  the  credit  of  the 
company. 

In  his  anxiety  to  do  his  duty  towards  the  share- 
holders, the  auditor  should  be  careful  not  to  inter- 
fere in  the  management  of  the  company  by  insisting  on 
the  adoption  of  any  changes  in  the  system  of  book-keep- 
ing, the  running  of  the  office,  or  in  any  other  matter. 
He  should  endeavour  to  introduce  his  reforms  by 
friendly  suggestions,  and  by  putting  them  forward  grad- 
ually. The  principal  duty  of  the  auditor  is  to  ascertain 
that  the  accounts,  as  presented  to  the  shareholders,  show 
accurately  the  state  of  the  company's  affairs,  and  by 
performing  this  duty  conscientiously  and  efficiently,  he 
can  best  serve  the  interests  of  the  shareholders  whose 
servant  he  is. 

14.  METHOD  OF  DRAFTING,  SIGNING  AND  SEALING  COR- 
PORATE DEED  OR  CONTRACT. 

A  deed  or  contract  of  a  company  should  be  drawn 
so  that  the  name  of  the  company  appears  in  the  body 
of  the  instrument,  and  not  the  name  of  the  officer  or 
agent  who  signs,  seals  or  acknowledges  it.  The  name  of 
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the  company  should  be  signed  to  the  instrument,  and 
then  should  follow  the  word  "  by  "  and  the  name  of  the 
officer  or  person  who  makes  the  signature. 

15.  CORPORATE  INSTRUMENTS  MADE  IN  THE  NAME  OF  AN 
OFFICER  OR  AGENT  INSTEAD  OF  IN  THE  NAME  OF  THE 
CORPORATION  MAY  BE  ENFORCED  BY  OR  AGAINST  THE 
CORPORATION. 

This  is  now  the  well  established  rule. 

16.  PRECAUTIONS  WHEN  MAKING  CONTRACTS  WITH  A 
COMPANY  AND  HINTS  TO  CREDITORS. 

It  is  the  duty  of  every  one  making  an  important  con- 
tract with  a  company,  to  learn,  by  an  inspection  of  its 
charter,  or  the  act  under  which  it  was  incorporated, 
whether  or  not  it  has  power  to  enter  into  the  contract 
contemplated. 

This  rule  marks  an  important  difference  between 
partnerships  and  companies,  for  a  person  dealing  with 
a  partner  in  a  firm  is  not  presumed  to  know  the  contents 
of  the  partnership  deed.  Accordingly,  greater  caution 
is  necessary  in  dealing  writh  a  company  than  with  a 
partnership. 

Many  persons  do  not  take  these  precautions;  they 
assume  that  the  directors  and  officers  of  the  company 
wrill  do  everything  in  proper  form,  and  that  no  trouble 
will  arise. 

Where  a  person  has  entered  into  a  contract  which 
proves  to  be  ultra  vires  of  the  company,  it  must  not  be 
assumed  that  he  will  not  have  any  rights  against  the 
company,  or  its  directors  or  agents  in  relation  thereto. 
Legal  advice  should  be  taken  and  the  course  recom- 
mended followed. 

A  creditor  of  a  company  may  enforce  payment  of  a 
debt,  either  by  bringing1,  an  action  against  the  company 
or  by  petitioning  for  its  compulsory  winding  up. 

Where  the  company  is  solvent,  and  the  non-payment 
of  the  claim  is  due  to  a  dispute  as  to  its  amount  or 
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validity,  the  bringing  of  an  action  is  the  proper  course. 
To  bring  an  action,  the  claimant  will  instruct  his  solici- 
tor to  issue  a  writ  against  the  company,  and  in  many 
cases  the  service  of  the  writ  leads  to  a  settlement  of  the 
claim.  If  not,  the  action  will  be  prosecuted  and  judg- 
ment obtained.  Upon  the  judgment  execution  can  be 
issued,  and  the  property  of  the  company  seized  and 
sold. 

If,  however,  the  company  is  in  difficulties,  cannot 
meet  its  obligations,  and  doubt  exists  as  to  its  solvency, 
and  a  creditor  for  an  undisputed  amount  cannot  obtain 
payment,  the  usual  course  is  to  petition  for  the  winding 
up  of  the  company.  The  decision  as  to  whether  the  cir- 
cumstances warrant  the  adoption  of  this  course,  should 
rest  with  the  solicitor  before  whom  the  matter  is 


brought. 
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The  use  of  seals  is  of  great  antiquity  as  we  find  that 
King  Darius  sealed  "  with  his  own  signet  and  with  the 
signet  of  his  lords."  (Bible,  Daniel  0,  v.  17).  And  the 
Prophet  Jeremiah  said  "  and  I  subscribed  the  evidence, 
and  sealed  it  and  took  witnesses,  and  weighed  him  the 
money  in  the  balances.''  Jeremiah,  Ch.  32,  v.  10. 

Private  seals  were  in  common  use  among  the 
Romans,  and  Blackstone,  says,  "  The  method  of  the 
Saxons  was  for  such  as  could  write  to  subscribe  their 
name,  and  whether  they  could  write  or  not,  to  affix 
the  sign  of  the  cross  which  custom  our  illiterate  vulgar 
do,  for  the  most  part,  to  this  day  keep  up,  by  signing 
their  mark  when  unable  to  sign  their  names.  And,  in- 
deed, this  inability  to  wrrite,  and  therefore  making  a 
cross  in  its  stead,  is  honestly  avowed  by  Caedwalla,  a 
Saxon  king,  at  the  end  of  one  of  his  charters.  In  like 
manner,  and  for  the  same  unsurmountable  reason,  the 
Normans,  a  brave,  but  illiterate  nation,  at  their  first 
settlement  of  France,  used  the  practice  of  sealing  only 
without  writing  their  names,  which  custom  continued 
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when  learning  made  its  way  among  them,  though  the 
reason  for  doing  so  ceased;  and  hence  the  charter  of 
Edward  the  Confessor  to  Westminster  Abbey,  himself 
being  brought  up  in  Normandy,  was  witnessed  only  by 
his  seal,  and  is  generally  thought  to  be  the  oldest  sealed 
charter  of  any  authenticity  in  England.  At  the  con- 
quest, the  Norman  lords  brought  over  into  this  kingdom 
their  own  fashions,  and  introduced  waxen  seals  only, 
instead  of  the  English  method  of  writing  their  names 
and  signing  with  the  sign  of  the  cross.  This 

neglect  of  signing,  and  resting  only  upon  the  authenticity 
of  seals,  remained  very  long  among  us;  for  it  was  held, 
in  all  our  books,  that  sealing  alone  was  sufficient  to 
authenticate  a  deed;  and  so  the  common  form  of  attest- 
ing deeds,  sealed  and  delivered,  continues  to  this  day." 

A  right  to  have  and  use  a  common  seal  is  said  to  be 
incident  to  all  companies.  The  use  of  the  common  or 
corporate  seal  by  corporate  bodies  is  supposed  to  have 
originated  like  private  seals,  from  the  general  inability 
of  persons  to  write  and  like  the  private  seal,  it  has 
continued  in  use,  although  the  original  reason  for  its  use 
has  ceased  to  exist. 

18.  NECESSITY  OF  SEAL. 

The  old  idea  of  the  necessity  of  evidencing  every 
appointment  of  a  servant  or  agent,  or  every  contract  into 
which  a  company  enters  by  instrument  under  seal,  has 
long  been  departed  from,  and  the  departure  is  recognized 
and  ratified  by  law  in  all  cases  where  the  inconvenience 
of  so  doing  amounts  to  a  practical  necessity.  Indeed,  so 
far  from  requiring  every  such  appointment,  authority,  or 
contract  to  be  under  seal  at  the  present  day,  the  rule  is, 
that  in  a  large  number  of  cases  such  appointments  are 
made  without  any  writing  at  all.  This  does  not  apply 
however  to  municipal  corporations. 

19.  FORM  AND   USE   OF  SEAL. 

The  Courts  will  hold  any  device  or  form  to  be  the 
corporate  seal  if  there  was  an  intent  to  bind  the  cor- 
poration and  a  seal  of  some  kind  was  used. 
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It  is  no  longer  necessary  that  the  impression  of  a 
corporate  seal  shall  be  made  upon  wax  or  other  adhesive 
substance — an  impression  upon  the  paper  itself  being- 
held  sufficient.  It  is  not  necessary  that  express  author- 
ity, or  authority  under  seal,  be  given  to  an  officer  or  agent 
to  affix  the  corporate  seal  to  an  instrument ;  such  powers 
may  be  inferred  from  the  general  powers  of  the  officer  or 
agent,  the  usual  course  of  business  and  similar  circum- 
stances. 

The  mere  affixing  of  the  corporate  seal  is  of  itself 
sufficient  execution  of  a  contract  or  deed,  when  properly 
affixed  by  a  person  duly  authorized,  and  no  signature  at 
all  need  be  made  or  used,  but  such  signature  is  always 
advisable. 

If  an  instrument  or  contract  appears  to  be  signed  by 
the  proper  officer  and  the  corporate  seal  appears  to  be 
affixed,  the  courts  will  presume  that  the  seal  is  the  cor- 
porate seal  and  wyas  affixed  by  proper  authority,  when 
proof  is  given  that  the  officer  signed  and  sealed  the 
instrument;  but  this  presumption  may  be  overthrown  by 
proof  that  the  seal  was  affixed  without  proper  authority. 
The  company,  by  ratification  and  otherwise,  may  easily 
cure  a  defect  as  to  the  sealing.  A  defect  in  the  acknow- 
ledgment or  attestation  is  overlooked  by  the  courts  if 
there  is  sufficient  to  indicate  the  intent  to  acknowledge. 
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1.  DEFINITION  OF  AUTHORIZED  CAPITAL;  OF  SUBSCRIBED 
CAPITAL;  OF  PAID  UP  CAPITAL;  OF  SURPLUS,  RESERVE, 
REST  AND  SURPLUS  FUND;  OF  CORPORATOR,  SUB- 
SCRIBER, SHAREHOLDER  AND  STOCKHOLDER;  OF 
SHARE  OF  STOCK;  OF  BOND;  OF  DEBENTURE;  OF 
TREASURY  STOCK;  OF  UNDERWRITING. 
Authorized  Capital,  means  the  amount  of  stock  that 
a  company  is  authorized  to  issue  under  its  charter. 

Subscribed  Capital,  means  the  amount  of  stock  that 
persons  have  agreed  to  take  and  pa}'  for,  as  shown  on 
the  Stock  List. 

Paid  up  Capital,  means  the  total  amount  paid  upon 
the  stock  subscribed  for. 

Surplus,  Reserve,  Rest.  These  terms  are  synonym- 
ous and  are  generally  used  to  designate  the  amount 
which  the  assets  of  a  company  are  in  excess  of  its  lia- 
bilities, and  the  capital  paid  in  by  the  shareholders. 
This  difference  is  usually  undivided  profits.  Example— 

Hamilton  Stove  Company. 
Total  Assets $110,000 

Total  Liabilities  (to  the  public) $     5,000 

Capital    Stock    (Liability    to    the 
Shareholders  for  paid  up  capital)  $100,000 

Surplus    5,000 

$110,000 
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In  this  case  the  assets  are  sufficient  not  only  to  pay 
the  debts  due  the  public  and  the  amount  subscribed  by 
the  shareholders,  but  also  to  leave  a  surplus  of  $5,000. 

Surplus  Fund.  Surplus  or  Keserve  Fund,  is  a  por- 
tion of  the  profits  of  a  company,  set  aside  for  the  pur- 
pose of  creating  a  fund  to  meet  losses  or  unforeseen 
emergencies. 

A  Corporator  is  one  of  those  to  whom  a  charter  is 
granted,  or  of  those  who  file  a  certificate  of  incorporation 
under  a  general  incorporating  statute.  A  Subscriber  is 
one  who  has  agreed  to  take  stock  from  the  corporation 
on  the  original  issue  of  such  stock.  A  Shareholder  in 
this  country  means  the  same  thing  as  a  stockholder,  and 
the  terms  are  used  interchangeably  to  indicate  one  who 
owns  stock  in  a  company  and  has  been  accepted  as  a 
stockholder  by  the  company. 

A  Share  of  stock  may  be  defined  as  a  right  which  its 
owner  has  in  the  management,  profits  and  ultimate 
assets  of  the  company.  It  is  said  that  "  the  right  which 
a  shareholder  in  a  company  has,  by  reason  of  his  owner- 
ship of  shares,  is  a  right  to  meet  at  shareholders'  meet- 
ings, to  require  that  the  corporate  property  shall  not  be 
diverted  from  the  original  purpose,  to  participate  ac- 
cording to  the  amount  of  his  stock  in  the  surplus  profits 
of  the  company  on  a  division,  and  ultimately  on  its  dis- 
solution, in  the  assets  remaining  after  payment  of  debts." 

A  Bond  is  a  written  acknowledgment  of  debt  under 
seal,  and  is  generally  made  for  fixed  amounts,  such  as 
$100,  $500,  $1,000;  it  is  payable  at  the  end  of  a  fixed 
term,  and  has  attached  to  it  a  number  of  coupons  which 
specify  the  amount  of  interest  due  each  year,  half-year 
or  quarter.  These  are  detached  and  presented  for  pa}^- 
nient  when  the  interest  is  due.  The  bonds  are  generally 
secured  by  a  mortgage  or  pledge  of  a  certain  portion  or 
all  of  the  assets  of  the  company,  the  mortgage  being 
made  to  trustees  and  containing  provisions  for  the  col- 
lection of  the  debt  and  protection  of  the  bondholders  in 
case  default  is  made  by  the  corporation  in  the  payment 
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of  the  bond  or  of  the  interest  thereon.  Bonds  are  pay- 
able to  bearer,  but  provision  is  generally  made  for 
registration,  whereby  the  negotiability  of  the  bond  may 
be  restricted  at  the  wish  of  the  holder  thereof.  As 
bonds  are  not  a  liability  until  they  are  sold,  they  should 
have  no  account  in  the  books  of  the  company  until  an 
actual  sale  takes  place. 

The  coupons  may  be  detached  from  the  bond  and 
sold  like  a  promissory  note.  They  are  negotiable,  and  a 
bona  fide  purchaser  of  them  is  protected.  Demand  of 
payment  of  a  coupon  need  not  be  made  at  maturity. 

Few  business  companies  will  have  occasion  to  issue 
bonds;  but  if  such  a  course  is  desirable,  a  special  meet- 
ing should  be  called,  and  the  proceedings  should  be  care- 
fully taken  and  a  record  of  them  as  far  as  possible  in- 
serted in  the  mortgage. 

Debenture.  A  debenture  has  been  broadly  defined 
as  any  instrument  issued  by  a  company  which  creates  or 
acknowledges  a  debt. 

They  are  instruments  in  the  form  of  a  note  or  bond, 
issued  generally  in  a  series,  reciting  on  their  face  that 
they  are  secured  by  bonds,  mortgages,  or  other  securi- 
ties deposited  with  trustees.  They  are  in  effect  bonds 
or  notes  secured  by  a  pledge  of  bonds  or  other  securities 
as  collateral  (a). 

Unless  expressly  restricted  any  company  having  the 
power  to  borrow  money,  or  otherwise  create  a  debt,  has 
the  implied  power  to  issue  its  bonds  and  debentures 
therefor. 

Debenture  holders  are  in  the  position  of  secured 
creditors  of  the  corporation,  and  not  in  the  position  of 
shareholders,  and  they  assume  no  liability  to  other 
creditors. 

Treasury  Stock.  Although  this  term  is  not  used  in 
any  of  the  Canadian  Acts,  its  use  has  become  common 
in  many  of  the  States  of  the  Union. 

(a)  Am.  &  Eng.  Ency.  of  Law. 
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Where  a  company  issues  some  of  its  shares,  and 
places  certificates  representing-  them  in  the  hands  of  the 
treasurer,  to  be  by  him  sold  for  the  benefit  of  the  com- 
pany, the  stock  so  issued  is  called  "  treasury  stock." 

Sometimes  a  company  is  organized,  the  whole  of  its 
capital  is  subscribed  and  paid  for  and  the  proceeds  in- 
vested in  machinery,  plant,  etc.,  thus  leaving  the  com- 
pany without  funds  to  carry  on  its  operations.  This 
state  of  affairs  is  often  remedied  by  the  shareholders 
donating  a  proportionate  number  of  their  shares  to  the 
company,  to  be  sold  to  provide  working-  capital.  The 
stock  thus  donated  is  called  Treasury  Stock.  Again  a 
company  is  formed  wherein  the  incorporators  transfer 
certain  property,  a  patent,  or  a  plant  which  forms  the 
basis  of  the  company.  In  consideration  of  the  transfer, 
they  allot  paid  up  shares  to  themselves,  and  create 
Treasury  Stock  to  produce  funds  for  operating  expenses. 

Treasury  Stock  is  a  term  also  often  used  to  denote 
the  unissued  shares  of  the  capital  stock  of  a  company. 

Underwriting.  A  contract  of  underwriting-  is  an 
agreement  by  persons,  that  in  the  event  of  the  public  not 
taking  up  the  whole  of  the  shares,  or  the  number  men- 
tioned in  the  agreement,  the  underwriter  will,  for  a  com- 
mission to  be  agreed  upon,  take  such  shares  as  the  public 
has  not  applied  for.  This  agreement  may  be  accom- 
panied by  an  application  for  the  shares,  or,  if  not,  the 
number  of  shares  taken  by  the  public  will  be  found  and 
the  underwriter  will  make  a  formal  application  for  the 
balance. 

2.  DIFFERENCE    BETWEEN   CAPITAL    STOCK   AND    SHARES 

OF  STOCK. 

The  difference  between  capital  stock  and  shares  of 
stock  according  to  the  laws  of  the  United  States,  has 
been  set  forth  very  clearly  by  Mr.  Justice  Finch  in  the 
case  of  People  v.  Coleman,  126  New  York,  433,  in  the 
following  language:— 

"  The  capital  stock  of  a  company  is  one  thing:  that  of 
the  shareholders  is  another  and  a  different  thing. 
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That  of  the  company  is  simply  its  capital  existing  in 
money  or  property  or  both:  while  that  of  the  sharehold- 
ers is  representative,  not  merely  of  that  existing  and 
tangible  capital,  but  also  of  surplus,  of  dividend-earning 
power,  of  franchise  and  the  good-wrill  of  an  established 
and  prosperous  business.  The  capital  stock  of  the  company 
is  owned  and  held  by  the  company  in  its  corporate 
character,  the  capital  stock  of  the  shareholders  they 
own  and  hold  in  different  proportions  as  individuals. 
The  one  belongs  to  the  company:  the  other,  to  the  cor- 
porators. The  franchise  of  the  company,  which  may  be 
deemed  its  business  opportunity  and  capacity,  is  the 
property  of  the  company,  but  constitutes  no  part  or 
element  of  its  capital  stock;  while  the  same  franchise 
does  enter  into  and  form  part,  and  a  very  essential 
part,  of  the  shareholders'  capital  stock.  While  the  nomi- 
nal or  par  value  of  the  capital  stock  and  of  the  share  stock 
are  the  same,  the  actual  value  is  often  widely  different. 
The  capital  stock  of  the  company  may  be  wholly  in  cash 
or  in  property,  or  both,  which  may  be  counted  and 
valued.  It  may  have  in  addition  a  surplus,  consisting  of 
some  accumulated  and  reserved  fund,  or  of  undivided 
profits,  or  both;  but  that  surplus  is  no  part  of  the  com- 
pany's capital  stock,  and  therefore  it  is  not  itself  capital 
stock.  The  capital  cannot  be  divided  and  distributed: 
the  surplus  may  be.  But  that  surplus  does  enter 
into  and  form  part  of  the  share  stock,  for  that  repre- 
sents and  absorbs  into  its  own  value  surplus  as  well  as 
capital  and  the  franchise  in  addition.  So  that  the  prop- 
erty of  every  company  may  consist  of  three  separate  and 
distinct  things,  which  are  its  capital  stock,  its  surplus. 
and  its  franchise;  but  these  three  things,  several  in  the 
ownership  of  the  company,  are  united  in  the  ownership 
of  the  shareholders.  The  share  stock  covers,  embraces, 
represents,  all  three  in  their  totality,  for  it  is  a  business 
photograph  of  all  the  corporate  possessions  and  possi- 
bilities. A  company  also  may  have  no  surplus,  but,  on 
the  contrary,  a  deficiency  which  works  an  impairment  of 
its  capital  stock.  Its  actual  value  is  thus  less  than  its 
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nominal  or  par  value,  while  yet  the  share  stock, 
strengthened  by  hope  of  the  future,  and  the  support  of 
earnings,,  may  be  worth  its  par  or  even  more.  And  thus 
the  two  things,  the  company  capital  stock  and  the  share- 
holders' capital  stock  are  essentially  and  in  every  ma- 
terial respect  different.  They  differ  in  their  character  in 
their  elements  in  their  ownership  and  in  their  values."" 

3.  PRICE  OF  SHARES. 

Whether  a  company's  shares  are  being  sold  at  par,, 
that  is  the  full  value,  at  a  premium,  or  at  a  discount,, 
they  are  always  at  par  in  the  company's  books,  and  on 
the  par  value  the  dividend  is  paid.  The  first  issue  of 
shares  at  the  inception  of  a  company  will  always  be  at 
par;  subsequent  issues  may  be  offered  at  a  premium  if 
the  old  stock  is  above  par  in  the  market.  After  the 
stock  authorized  by  the  charter  has  been  taken  by  sub- 
scribers, a  company's  shares  are  no  longer  within  its- 
own  control.  It  has  none  to  sell,  and  their  real  value 
will  be  the  investing  public's  estimation  of  them,  based 
upon  the  efficiency  of  the  company's  management,  the 
past  earnings,  and  an  estimate  of  its  powers  in  that 
direction  in  the  future.  If  you  desire  to  buy  stock  in  a 
company  whose  shares  have  been  all  taken  up,  you  must 
find  some  holder  willing  to  sell,  either  by  your  own  seek- 
ing or  the  employment  of  a  stock  broker.  What  you 
pay  for  your  shares  is  a  private  bargain  between  your- 
self and  the  holder,  writh  which  the  company  cannot 
interfere.  If  the  company  whose  shares  you  buy  is  a 
large  and  important  concern,  like  a  loan  company  or  a. 
bank,  the  stock  will  be  quoted  on  the  Stock  Exchange,, 
and  you  will  be  guided  in  your  purchase  by  the  latest 
quotations  (a). 

4.  CLASSES  OF  STOCK. 

The  capital  stock  of  a  company  may  be  either  com- 
mon or  preferred.  By  Common  Stock  is  meant  that 

(a)  Johnson's  Company  Book-keeping. 


Ch.  9.]  CLASSES    OF    STOCK.  ]  27 

stock  which  entitles  the  owners  of  it  to  a  pro  rata  divi- 
sision  of  profits,  if  any  there  be;  one  shareholder  or  class 
of  shareholders  having  no  advantage,  priority  or  prefer- 
ence over  any  other  shareholder  or  class  of  shareholders 
in  the  division.  By  Preferred  Stock  is  meant  stock 
which  entitles  its  owners  to  dividends  out  of  the  net 
profits  before  or  in  preference  to  the  holders  of  the  com- 
mon stock.  Common  Stock  entitles  the  owner  to  a  pro 
rata  share  of  dividends  equally  with  all  other  holders 
of  the  stock  except  preferred  shareholders;  while  Pre- 
ferred Stock  entitles  the  owner  to  a  priority  in  divi- 
dends (a). 

By  Deferred  Stock  or  'bonds  is  meant  Stock  or  Bonds, 
the  paj^ment  of  dividends  or  interest  upon  which  is  ex- 
pressly postponed  until  some  other  class  of  shareholders 
are  paid  a  dividend,  or  until  some  certain  obligation  or 
liability  of  the  corporation  is  satisfied. 

By  Over-issued  or  Spurious  Stock,  is  meant  stock 
issued  in  excess  of  the  full  amount  of  capital  stock 
authorized  by  the  charter  of  the  company.  Such  stock 
is  void  even  though  issued  in  good  faith. 

By  Watered  or  Fictitious  Stock,  is  meant  stock 
which  is  issued  as  fully  paid  up,  when,  in  fact,  the  whole 
amount  of  the  par  value  thereof  has  not  been  paid  in. 
If  an  amount  less  than  the  whole  face  value  of  the  stock 
has  been  paid,  and  the  stock  has  been  issued  as  full 
paid,  then  the  stock  is  watered  to  the  extent  of  the 
deficit.  Watered  stock  is,  accordingly,  stock  which 
purports  to  represent,  but  does  not  represent,  in  good 
faith,  money  paid  in  to  the  treasury  of  the  company,  or 
money's  worth  actually  contributed  to  the  working 
capital  of  the  concern.  The  issue  of  such  stock  may  be 
lawful,  but  it  is  generally  in  fraud  of  the  rights  of  some 
interested  party,  as  e.g.  creditors  of  the  company,  certain 
shareholders  or  classes  of  shareholders,  or  the  public. 

(a)  See  Special  Provisions  as  to  Preference  Shares,  for  insertion 
in  Letters  Patent,  post. 
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5.  METHODS  OF  ISSUING  WATERED  OR  FICTITIOUS 

STOCK. 

There  are  three  different  ways  in  which  watered 
stock  may  be  and  is  issued. 

First:  By  discount  in  cash.  Second:  By  taking- 
property  at  an  overvaluation.  Third:  By  means  of  an 
invalid  stock  dividend. 

An  issue  of  paid  up  stock  for  cash,  upon  payment  of 
only  part  of  the  par  value  of  the  stock,  is  not  often  made, 
inasmuch  as  the  real  nature  of  the  transaction  is  readily 
discovered  and  easily  remedied. 

A  second  method  of  issuing  stock  as  paid  up  when 
it  is  not  actually  paid  up,  is  by  its  issue  for  property 
taken  at  an  overvaluation.  This  method  is  the  most 
frequently  employed,  the  most  difficult  to  prove,  and  the 
least  easy  to  remedy. 

The  third  method  of  issuing-  fictitiously  paid-up 
stock  is  by  a  wrongful  use  of  the  power  to  issue  stock 
dividends.  It  seems  to  be  generally  conceded  that  if  the 
capital  stock  and  the  actual  property  of  the  company 
is  not  permanently  increased  to  the  extent  of  the  par 
value  of  the  stock  distributed  as  a  dividend,  then  that 
the  issue  of  stock  by  such  dividend  is  irregular,  and 
under  certain  conditions  fraudulent. 

(a)  Opinions  as  to  Watered  Stock. — There  are  various 
opinions  as  to  the  character  of  stock  issued  as  paid  up, 
when  in  fact  it  has  not  been  paid  for.  The  customary 
expression  is  that  such  an  issue  is  a  fraud  upon  the  law 
and  the  shareholders;  or  that  it  is  against  public  policy; 
or  is  a  fraud  on  subsequent  purchasers  of  the  stock  so 
issued.  Other  cases,  and  cases  of  high  authority,  hold 
that  an  issue  of  stock  as  full-paid  up  stock  under  an 
agreement  that  the  full  par  value  shall  not  be  paid,  is 
not  necessarily  a  fraudulent  transaction,  but  that  under 
an  Act  such  as  the  Ontario  Companies'  Act,  the  person 
taking  the  stock  is  liable  on  it  for  the  full  amount  both 
to  the  company  and  its  creditors,  notwithstanding-  the 
agreement  that  it  is  to  be  considered  fully  paid  up. 
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(&)  Is  fictitious  paid-vp  stock  void? — Is  stock  void  when 
fictitiously  issued  as  paid  up?  It  is  settled  that  it  is  not; 
and  it  may  be  stated,  as  a  well-established  rule,  that 
stock  issued  as  paid  up,  when  it  has  not  been  fully  and 
fairly  paid  up,  is  not  absolutely  void,  unless  It  is  declared 
to  be  void  by  constitutional  or  statutory  provisions,  but 
may  involve  the  parties  concerned  in  serious  liabilities. 

(c)  Expressly  forbidden  by  certain  Acts. — The  Dominion 
Act  declares  that  "  No  by-law  for  the  allotment  or  sale 
of  stock  at  any  greater  discount  or  at  any  less  premium 
than  what  has  been  previously  authorized  at  a  general 
meeting     *     *     shall  be  valid  or  acted  upon  until  the 
same  has  been  confirmed  at  a  general  meeting  "  (a).    This 
provision  is  now  omitted  from  the  Ontario  Companies' 
Act,  while  the  Quebec  and  Prince  Edward  Island  Acts 
expressly  forbid   "  the   practice,    commonly    known   as 
watering    of    stock."  and    provide  "that  -all    stock  so 
issued    shall  be    null    and    void."      The    Quebec    Act 
further  recites  that  "  Every  form  and  manner  of  ficti- 

p 

tious  capitalization  of  stock  in  any  Joint  Stock  Com- 
pany, or  the  issuing  of  stock  which  is  not  represented 
by  a  legitimate  and  necessary  expenditure  in  the  interest 
of  such  company,  and  not  represented  by  an  amount  in 
cash  paid  into  the  treasury  of  the  company,  which  has 
been  expended  for  the  promotion  of  the  objects  of  the 
company,  is  prohibited  and  all  such  stock  shall  be  null 
and  void." 

(d)  Shareholders    may  complain    of    issue    of. — Share- 
holders, being  such  when  an  issue  of  paid-up  stock  is  im- 
properly made,  and  not  assenting  to  or  acquiescing  in  it, 
may  bring  suit  in  a  court  of  equity  to  annul  and  set 
aside    the    whole    transaction.     The    dissenting    stock- 
holders' rights  and  remedies  herein,  in  their  scope  and 
details,  are  similar  to  the  rights  and  remedies  of  stock- 
holders in  other  cases  of  ultra  -vires  acts  or  fraud  to  the 
injury  of  the  company. 

(a)  See  remarks   Sedgewick,   J.,   under  heading  Paid-up   Shares, 
page  140. 

W.S.D.M. — 9 
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An  illustration  of  a  common  method  of  issuing 
watered  stock  is  as  follows:— 

A  manufacturing  business  has  been  carried  on  by 
A.,  B.,  C.,  and  D.,  each  partner  being  entitled  to  a  quarter 
of  the  capital.  They  decide  to  convert  their  business 
into  a  joint  stock  company,  and  having  ascertained,  by  a 
valuation,  that  the  assets  are  worth  $90,000,  and  the 
debts  and  liabilities  amount  to  $20,000,  so  that  the  net 
value  of  the  business  is  $70,000,  composed  of  buildings 
and  plant  $60,000,  cash,  etc.,  $10,000,  they  organize  a 
company  with  a  capital  stock  of  $100,000.  The  amount 
of  property  actually  put  in  being  but  $70,000,  the  bal- 
ance, or  $30,000,  represents  a  nominal  or  fictitious  value 
with  nothing  to  offset  it.  On  the  books  of  the  new  com- 
pany the  following  entries  would  be  made:— 

Buildings  and  Plant $60,000 

Cash,  ete.,    10,000 

Franchise    30,000 

To  Capital  Stock $100,000 

Each  shareholder's  account  in  the  Stock  Ledger  hav- 
ing been  credited  for  his  share,  viz.,  $25,000,  and  capital 
stock  haA'ing  been  debited  the  transaction  is  complete. 
The  difference  between  the  actual  value  of  the  property 
turned  in  by  each  partner,  viz.,  $17,500  and  the  $25,000 
in  paid-up  stock  allotted  him,  or  $7,500,  is  usually  re- 
garded as  his  share  of  the  good-will  of  the  business,  or 
as  a  payment  by  way  of  bonus  to  each  partner. 

The   Franchise  Account  will   be  carried   upon  the 

books  as  an  asset,  and  if,  upon  a  dissolution  or  from  any 

other   cause,   the   shareholders  pay  up   this   difference, 

.  cash   will   be   debited   and   Franchise   credited   for   the 

amount. 

0.  ISSUE    OF    STOCK    IN    MINING    COMPANIES    WITHOUT 
PERSONAL  LIABILITY  AND  AT  A  DISCOUNT. 

The  Ontario  Mining  Companies  Incorporation  Act, 
cap.  197,  E.  S.  O.,  and  the  Quebec  Mining  Companies 
Act,  63  Viet.  cap.  33,  provide  that  the  letters  patent 
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incorporating-  a  mining  company  may,  if  the  petition  of 
the  applicants  so  require,  contain  a  provision  that  no 
liability  in  excess  of  the  amount  actually  paid,  or  agreed 
to  be  paid,  to  the  company  for  shares  therein  shall  at- 
tach to  any  holder  of  such  shares,  provided,  however, 
that  no  such  share  shall  be  issued  at  a  discount,  or  any 
rate  other  than  had  previously  been  sanctioned  by  the 
company,  unless  expressly  authorized  by  a  by-law  of  the 
company  fixing  and  declaring  the  rate  of  discount,  and 
any  other,  if  any,  terms  and  conditions  of  issue. 

These  Acts  also  provide  for  notice  being  given  to 
parties  dealing  with  such  shares,  that  they  are  issued 
under  the  provisions  of  said  Acts,  by  requiring  the  words 
"  No  personal  liability  "  to  be  written  or  printed  on  the 
company's  charter,  prospectus,  stock-certificates,  bonds, 
advertisements,  etc.,  etc. 

These  Acts  further  provide  for  the  issue  of  shares 
of  the  capital  stock  of  a  company,  at  such  rate  of  pre- 
mium or  discount,  and  upon  such  terms  and  conditions 
as  may  be  deemed  advantageous  and  proper. 

7.  CERTIFICATE  OF  SHARES. 

A  certificate  of  shares  is  from  one  point  of  view  a 
mere  muniment  of  title,  like  a  title  deed.  It  is  not  the 
share  itself,  but  evidence  of  the  ownership  of  the  share; 
that  is  to  say,  it  is  a  written  acknowledgment  by  the 
corporation  of  the  interest  of  the  shareholder  in  the  cor- 
porate property  and  franchise;  it  operates  to  transfer 
nothing  from  the  corporation  to  the  shareholder,  but 
merely  affords  to  the  latter  evidence  of  his  rights.  It 
should  be  clearly  apprehended  that  the  certificate  is  not 
the  share,  but  merely  written  evidence  of  the  ownership 
of  the  share.  Accordingly,  it  follows  that  shares  have 
no  "  ear-marks  "  —that  one  share  cannot  be  distinguished 
from  another  share — but  that  it  is  only  the  certificates 
which  are  distinguishable  one  from  the  other  by  their 
numbers  and  in  other  ways.  The  certificate,  therefore, 
has  value  in  itself  only  as  evidence,  and,  apart  from  the 
shares  which  it  represents,  it  is  utterly  worthless.  And 
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even  as  evidence  it  is  not  in  every  case  essential;  it  is 
merely  a  convenient  voucher,  which  the  shareholder 
should  be  entitled  to  receive  if  he  asks  for  it.  One 
element  of  its  value  to  the  shareholder  is  that  it  is 
prima  facie  evidence  of  his  title. 

The  right  of  every  shareholder  to  demand  and  re- 
ceive from  the  company  a  certificate  is  generally  con- 
ceded. When  certificates  are  executed  by  a  part  only 
of  the  officers  required  by  law  to  sign  them,  they  may 
be  void.  But  a  certificate  issued  to  an  officer  of  the  com- 
pany who  is  a  shareholder,  although  the  certificate  is 
signed  by  that  officer,  is  valid.  It  is  not,  however,  essen- 
tial to  the  existence  of  the  corporation  that  certificates 
of  stock  shall  be  issued.  Without  a  certificate  the  share- 
holder has  a  complete  power  to  transfer  his  stock,  to 
receive  dividends,  and  to  vote,  and  he  is  individually 
liable  as  a  stockholder. 

A  certificate  of  stock  may  be  the  subject  of  a  legacy, 
a  contract  of  sale,  a  pledge,  or  a  gift.  In  New  York 
making  out  and  mailing  the  certificates  has  been  held 
to  constitute  a  due  issuing  thereof.  And  in  Maryland, 
the  stub  of  a  book  from  which  certificates  have  been 
detached  is  evidence  of  their  regular  issue. 

8.  COMPANY  SHOULD  REQUIRE  A  SURRENDER  OF  THE 
OUTSTANDING  CERTIFICATE. 

If  a  company  permits  a  registry  of  a  transfer  of 
stock,  and  issues  new  certificates  to  the  transferor 
without  requiring  a  surrender  of  the  old  certificate,  it 
assumes  a  dangerous  position,  and  one  which  it  is  not 
obliged  to  assume.  If  the  certificate  which  is  not 
delivered  up  is  in  the  hands  of  a  lona  fide  purchaser  for 
value  without  notice,  he  may  hold  the  company  liable 
for  allowing  a  registry  of  transfer  to  another  without 
requiring  a  delivery  of  the  certificate.  It  is  negligence 
and  a  breach  of  duty  on  the  part  of  the  company  to 
allow  a  registry  without  a  surrender  of  the  old  certifi- 
cate. It  generally  refuses  to  do  so,  as  is  its  duty,  and  is 
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sustained  by  the  law  in  its  refusal.  There  are  occasions, 
however,  where  the  lawr  compels  the  company  to  register 
the  transfer  without  a  surrender  of  the  old  certificate. 
When  so  compelled,  the  company  cannot  be  held  liable 
by  the  purchaser  of  the  outstanding  certificate,  but  he 
must  seek  his  remedy  against  others.  Such  compulsory 
registry,  excusing  the  company,  may  exist  in  cases  of 
alleged  loss  of  the  old  certificate,  a  decree  of  a  court 
compelling  the  registry,  and,  under  the  latter,  an  attach- 
ment or  execution  against  the  stock. 

9.  ALLEGED  Loss  OF  THE  OLD  CERTIFICATE. 

While  there  seems  to  be  no  decisions  in  Canada  on 
the  subject,  according  to  the  rule  of  nearly  all  the  States 
a  corporation  is  not  obliged  to  issue  a  new  certificate  of 
stock  to  the  owner  of  an  old  one,  which  he  alleges  he  has 
lost,  unless  such  person  gives  to  the  corporation  a  suffi- 
cient bond  of  indemnity  to  protect  it  against  liability  in 
case  it  turns  out  that  the  old  certificate  was  not  lost, 
but  was  sold  and  passed  into  bona  fide  hands  (a). 

10.  ALLOTMENT  OF  STOCK. 

A  common  method  (and,  indeed,  the  almost  univer- 
sal method  in  this  country)  of  "  taking  shares  "  is  by 
subscription  of  the  company's  stock-book  or  memoran- 
dum of  agreement,  which  will  bind  the  persons  sub- 
scribing, to  take  from  the  company  as  many  shares  as 
they  have  subscribed  for,  whether  or  not  the  shares  are 
actually  allotted  to  them. 

Another  method  is  by  letter  of  application  for  so 
many  shares,  which,  however,  must  be  accepted  before 
the  applicant  is  bound.  And  this  acceptance  is  not 
complete  by  the  mere  entry  of  the  applicant's  name  in 
the  share-book  as  the  owner  of  a  certain  number  of 
shares,  but  the  acceptance  must  be  communicated  to  the 
applicant,  in  order  to  create  a  contract  binding  on  him. 
The  question  is  determined  on  the  well-established  prin- 
ciples which  govern  ordinary  contracts. 

(a)  See  Forms  of  Notice  of  Loss  and  Bond  of  Indemnity,  post. 
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Directors  have  no  power  to  pass  a  by-law  directing 
the  repeal  of  a  by-law,  passed  at  the  annual  general 
meeting  of  the  company,  prescribing  the  manner  in 
which,  upon  the  increase  of  the  capital  of  a  company, 
1he  new  shares  should  be  allotted  and  providing  for  the 
allotment  of  the  shares  by  themselves  (a). 

11.  METHODS  OF  ISSUING  STOCK. 

There  are  in  general  three  methods  of  issuing  stock. 
It  may  be  issued,  first,  by  means  of  subscriptions,  pay- 
able in  cash,  the  subscription  being  made  in  writing,  or 
by  acts  equivalent  thereto.  Second,  the  issue  may  be 
by  means  of  subscriptions,  payable  in  labor,  property,  or 
both.  Third,  the  issue  may  be  by  a  stock  dividend. 

First  method:  Issue  by  money  subscription.  An 
issue  of  stock  by  means  of  a  subscription,  payable  in 
cash,  is  the  most  honest  and  safe  method  of  issuing 
stock.  In  the  absence  of  any  agreement  to  the  contrary, 
an  ordinary  subscription  for  stock  is  deemed  a  cash  sub- 
scription, and  payment  in  money  may  be  enforced.  The 
subscription  contract  is  generally  made  by  a  writing 
duly  signed  by  the  subscriber. 

Second  method:  Issue  for  property,  labor  or  con- 
struction work.  The  issue  of  stock  for  labor,  property, 
construction  work,  or  any  valuable  consideration  other 
than  money,  has  given  rise  to  much  controversy  and 
litigation.  In  England  a  long  line  of  decisions,  under 
the  Companies'  Acts,  has  established  the  principle  that 
stock  need  not  necessarily  be  paid  for  in  cash,  but  that 
it  may  be  paid  for  in  money's  worth.  If  the  property  is 
tiiken  at  a  valuation  made  without  fraud,  the  payment 
is  as  effectual  and  valid  as  though  made  in  cash  to  the 
same  amount. 

Performance  of  contract  of  payment  in  property. 
Subscriptions  payable  in  property  are  not  subject  to 
calls,  and  a  demand  for  the  property  must  be  made  by 

(a)  Stephenson  v.  Yokes,  27  Ont.  R.  691. 
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the  company.  Upon  failure  of  the  subscriber  to  fur- 
nish  the  property,  or  upon  insolvency  of  the  company, 
such  subscriptions  become  payable  in  cash.  A  payment 
of  part  of  the  subscription  in  cash  does  not  waive  the 
right  of  the  subscriber  to  pay  the  balance  in  property. 
The  stock  may  be  issued  to  a  contractor  before  his  work 
in  payment  therefor  has  been  completed.  All  the  pro- 
visions of  the  law  must  be  strictly  complied  with. 

Third  method  of  issue:  By  stock  dividend.  The 
third  method  of  issuing  stock  is  by  a  stock  dividend.  It 
is  allowable  when  an  amount  of  cash  or  property  equal 
to  the  amount  of  the  par  value  of  the  stock  so  divided 
is  added  permanently  to  the  capital  stock  of  the  cor- 
poration. A  stock  dividend  can  be  made  only  when  the 
whole  of  the  capital  stock  has  not  been  issued,  or  when 
it  may  be  increased.  The  company  itself  can  never  in- 
crease the  capital  stock  beyond  the  amount  limited  by 
legislative  enactment.  If  an  increase  is  desired,  ap 
plication  must  be  made  to  the  authority  from  which  its 
charter  is  derived.  In  England  it  has  been  a  question 
of  doubt  whether  stockholders  can  be  compelled  to 
accept  a  dividend  of  stock. 

12.  PREFERENTIAL  STOCK. 

The  various  Joint  Stock  Acts  noted  below  (a)  give 
Companies  power  to  issue  preferential  stock,  and  wThen 
this  is  intended  it  is  not  unusual  to  insert  in  the  Letters 
Patent  a  special  clause  (7>)  defining  some  of  the  rights 
attached  to  such  stock.  The  object  of  so  defining  these 
rights  is  to  fortify  the  position  of  the  holders  of  such 
stock,  for  rights  once  unconditionally  attached  to  these 
shares  by  the  letters  patent  cannot  be  altered  or  in- 
fringed unless  by  the  authority  that  granted  the  letters 
patent. 

(a)  Dominion  Act.  62-63  Viet.  c.  40;  Ontario  Act,  R.  S.  O.  1897, 
c.  191;  Quebec  Act,  61  Viet.  c.  30;  British  Columbia  Act,  61  Viet, 
v.  44;  Manitoba  Act,  60  Viet.  c.  3. 

(6)  For  example  of  Special  Clause,  see  post, -and  also  see  further 
remarks  under  heading  Cumulative  Dividend. 
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The  following  case  arose  under  cap.  150,  R.  S.  O. 

1877. 

The  defendants,  a  company  incorporated  under  the 
Ontario  Joint  Stock  Companies'  Letters  Patent  Act,  R. 
S.  O.  (1877),  c.  150,  as  amended  by  41  Viet.  c.  8,  s.  16, 
with  a  capital  stock  of  $300,000,  in  shares  of  $1,000  each, 
acting  under  section  17a  of  the  Act,  which  authorized 
the  issue  of  any  part  of  the  capital  stock  as  preference 
shares,  passed  a  by-law  in  1877  for  the  issue  of  $75,000 
as  such  preference  shares,  which  were  to  have  prefer- 
ence and  priority  as  respects  dividends  and  otherwise  as 
therein  declared,  namely:  1.  "  The  company  guarantees 
eight  per  cent  yearly  to  the  extent  of  the  preference 
stock,  up  to  the  year  1880,  and  over  that  amount  (eight 
per  cent.)  the  net  dividends  will  be  divided  among  all 
the  shareholders  pro  rat  a."  2.  "  Should  the  holders  of 
preference  bonds  so  desire,  the  company  binds  itself  to 
take  the  stock  back  during  the  year  1880,  at  par,  with 
interest  at  eight  per  cent,  per  annum,  on  receiving  six 
months'  notice  in  writing,  etc."  The  plaintiff  subscribed 
for  and  wras  allotted  five  shares,  amounting  to  $5,000, 
which  he  paid  up;  but,  contending  that  the  by-law  wTas 
ultra  vires  by  reason  of  the  above  conditions,  and  the 
issue  of  shares  therefore  void,  brought  an  action  to 
recover  back  the  money  paid  therefor: — Held,  that  the 
first  condition  of  the  by-law  was  not  ultra  vires,  as  its 
proper  construction  was,  not  that  the  interest  was  to  be 
paid  at  all  events,  and  so  possibly  out  of  capital,  but 
only  if  there  were  profits  out  of  which  it  could  be  paid ; 
but  that  the  second  condition  was  ultra  vires  for  that 
the  Act  neither  expressly  nor  irnpliedly  authorized  the 
company  to  accept  a  surrender  or  cancel  the  shares, 
repaying  the  amount  thereof: — Held,  however,  that  the 
plaintiff  could  not  recover,  for,  notwithstanding  one  or 
both  of  the  conditions  were  invalid,  the  shares  them- 
selves were  valid,  there  being  authority  to  issue  prefer- 
ence shares,  and  the  plaintiff  having  subscribed  for  pre- 
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ference  shares,  and  having  got  them,  he  became  a  share- 
holder of  the  company  (a). 

13.  WHEN  SHARES  ARE  NOT  PAID  IN  CASH. 

B y  section  27  of  the  Dominion  Act  it  is  provided  that 
all  shares  shall  be  held  to  be  payable  in  cash,  "  unless 
otherwise  determined  by  a  contract  duly  made  in 
writing,  and  filed  with  the  Secretary  of  State  at  or  be- 
fore the  issue  of  such  shares."  The  Ontario  Companies' 
Act  also  requires  that  where  shares  have  been  paid  for 
by  transfer  of  property,  evidence  of  the  said  transfer 
must  be  furnished  the  Provincial  Secretary.  These  pro- 
visions have  the  effect  of  closing  one  avenue  to  fraud  on 
the  part  of  promoters  and  directors  of  companies  incor- 
porated thereunder.  Under  the  former  section,  it  is  no 
longer  permissible  to  accept  shares  in  a  company  in  order 
to  get  rid  of  a  property  acquired  for  the  purpose  of  mak- 
ing a  large  profit  at  the  expense  of  the  company,  or  in 
order  to  secure  the  custom  of  the  company,  on  the 
understanding  that  they  are  to  be  paid  for  in  goods  as 
wanted.  At  least  it  is  only  permissible  to  do  so  by  a 
regular  formal  contract  registered  with  the  Secretary 
of  State,  in  order  that  any  one  who  may  be  interested 
may  inquire  into  the  nature  and  terms  of  such  contract, 
and  govern  themselves  accordingly.  The  object  of  the 
provision  broadly  stated  is,  to  avoid  bogus  allotments, 
or,  to  speak  more  accurately,  to  put  it  out  of  the  power 
of  persons  accepting  such  allotments  to  avoid  liability 
by  pleading  an  agreement  between  themselves  and  the 
directors,  that  the  shares  so  allotted  were  to  be  paid  for 
otherwise  than  in  cash.  On  the  other  hand,  it  wrould 
necessarily  be  considered  too  great  a  restriction  of  the 
company's  actions  and  transactions  to  prohibit  that 
which  might  be  for  the  benefit  of  all  concerned,  and  to 
take  away  from  it  the  right  which  exists  between  indi- 
viduals of  making  any  agreement  consistent  with  public 

(a)  Long  v.  Guelph  Lumber  Co.,  31  C.  P.  129. 


138  PAID-UP    SHARES.  [Ch.  9. 

policy  and  good  morals.  Thus,  it  might  be  for  the  inter- 
est of  all  parties  that  shares  should  be  allotted  to  an 
individual  or  a  firm  in  consideration  that  they  should  be 
paid  for  in  a  certain  manufacturing  material,  for  in- 
stance, at  a  certain  rate,  to  be  delivered  from  time  to 
time  as  required  by  the  company. 

This  was  the  agreement  in  several  cases  recently 
reported,  and  which,  though  regarded  as  perfectly  right 
and  proper  as  between  the  company  and  the  parties,  was 
held  not  to  relieve  the  latter  on  a  windiug-up  from 
liabilty  in  cash  to  the  creditors  for  the  total  amount 
unpaid  on  their  shares. 

14.  PAID-UP  SHARES. 

But  where  no  consideration  passes  to  the  company, 
and  the  shares  allotted  purport  to  be  paid-up  shares, 
there  is  of  course  nothing  to  set  off,  and  there  being  no 
contract  registered,  the  allottee  will  be  held  liable  on 
them.  Thus,  in  a  certain  case  (a),  two  persons  in  July, 
J8GG,  signed  the  memorandum  of  association  for  one 
share  each  at  the  request  of  the  promoter,  and  on  the 
understanding  that  they  should  not  be  called  upon  to 
pay  anything  in  respect  of  them;  and  when  they 
were  asked  to  pay  calls,  they  requested  the  directors  to 
cancel  the  shares,  and  the  directors  did  so.  The  direc- 
tors had  power  under  the  articles  to  cancel  shares  on 
non-payment  of  calls.  Several  years  afterwards,  the  com- 
pany being  ordered  to  be  wound  up,  the  parties  and  their 
executors  (one  of  them  being  dead)  were  placed  on  the 
list  of  contributories  by  the  liquidator,  and  on  a  con- 
testation, the  action  of  the  liquidator  was  maintained. 

And  in  the  United  States  it  has  been  held  that  the 
officers  of  a  corporation  are  chargeable  writh  fraud  if  they 
receive,  in  payment  of  stock,  property  at  a  valuation 
known  to  be  in  excess  of  its  real  value,  and  in  considera- 
tion thereof  issue  paid-up  certificates  of  stock.  But  if 
the  shares  are  transferred,  and  the  transferee  knows 

(a)  Esparto  Trading  Co.,  28  W.  R.  146. 
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nothing  of  the  circumstances,  the  certificate  of  the  com- 
pany that  they  are  paid-up  shares  will  carry  him  free. 
Thus,  under  a  contract  not  registered,  shares  in  the  com- 
pany were  allotted  to  the  person  with  whom  the  com- 
pany made  the  contract,  and  were  duly  registered  by  the 
company  as  such.  The  shares  were  subsequently  trans- 
ferred for  value  as  fully  paid-up  shares  to  a  person  who 
had  no  notice  of  any  irregularity  in  their  issue.  On  the 
winding  up  of  the  company,  held,  that  the  company  was 
estopped  from  denying  that  the  shares  were  fully  paid 
up,  and  that  the  official  liquidator  could  not  have  the 
transferee  put  upon  the  list  of  contributories  as  a  holder 
of  shares  not  fully  paid  up. 

And  in  McCrackeu  v.  Mclntyre,  decided  in  the 
Supreme  Court  of  Canada  (a),  the  result  was  the  same. 
In  that  case  certain  shares  in  a  company  incorporated  by 
letters  patent  issued  under  27  &  28  Viet.  c.  23,  were 
allotted,  by  a  resolution  passed  at  a  special  general 
meeting  of  the  shareholders,  to  themselves  in  proportion 
to  the  number  of  shares  held  by  them  at  that  time,  at 
forty  per  cent,  discount,  deducted  from  their  nominal 
value,  and  scrip  issued  for  them  as  fully  paid  up.  G., 
under  this  arrangement,  was  allotted  nine  shares,  which 
were  subsequently  assigned  to  the  appellant,  for  value  as 
fully  paid  up.  Appellant  enquired  of  the  secretary  of 
the  company,  who  also  informed  him  that  they  were  fully 
paid-up  shares,  and  he  accepted  them  in  good  faith  as 
such,  and  about  a  year  afterwards  became  a  director  in 
the  company.  The  shares  appeared  as  fully  paid  up  on 
the  certificates  of  transfer,  whilst  on  each  counterfoil  in 
the  share  book  the  amount  mentioned  was,  -  -  shares, 
"2—1300,  $600."  Held,  reversing  the  judgment  of  the 
Court  of  Appeal  for  Ontario,  that  a  person  purchasing 
shares  in  good  faith,  without  notice,  from  an  original 
shareholder  as  shares  fully  paid  up,  is  not  liable  to  an 
execution  creditor  of  the  company,  whose  execution  has 
been  returned  null  a  lona  for  the  amount  unpaid  on  the 

(a)  1  Supreme  Court  of  Canada.  479. 
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shares.  But  in  Crickinen's  case  (a),  held  that  if  the 
transferee  take  the  shares  with  notice  of  the  facts,  he  is 
liable;  but  if  he  take  them  for  value  in  the  ordinary 
course  of  business,  the  burden  of  proving  that  he  had 
notice  will  be  on  the  person  urging  it  against  Mm. 

In  a  recent  judgment  (b)  Sedgewick,  J.,  stated: — "  It 
is  elementary  law  that  no  joint  stock  company  can  issue 
stock  below  par  unless  authorized  to  do  so  by  the  legis- 
lature under  whose  authority  it  was  created.  A  joint 
stock  company  is  as  a  rule  a  trading  association,  and 
except  for  the  limitations  of  its  charter  or  of  the  creat- 
ing statute,  each  of  its  members  wrould  be  liable  to  the 
uttermost  farthing  for  every  obligation  of  the  associa- 
tion. The  legislature,  however,  gives  immunity  to  the 
shareholders  either  in  whole  or  in  part  in  consideration 
of  each  member  paying  into  the  company's  treasury  a 
fund  which  in  the  judgment  of  the  legislature  will  be 
sufficient  protection  to  the  public  against  its  probable 
liabilities.  In  other  words,  the  company  on  behalf  of 
its  members  contracts  for  their  immunity  from  obliga- 
tion in  consideration  of  their  providing  a  fund  which  the 
legislature  on  behalf  of  and  for  the  protection  of  the 
public  considered  sufficient  for  that  purpose,  the  domi- 
nant and  cardinal  principle  being  that  the  investor  pur- 
chases immunity  from  liability  beyond  a  certain  limit 
on  the  terms  that  there  shall  be  and  remain  a  liability 
up  to  that  limit.  The  principle  that  no  joint  stock  com- 
pany, unless  expressly  authorized,  can  issue  its  stock 
below  par,  is  taken  for  granted  by  this  court  in  the  case 
of  McCracken  v.  Mclntyre  (c),  and  has  been  reiterated 
over  and  over  again  in  the  House  of  Lords  and  Privy 
Council,  notably  in  the  recent  cases  of  Ooreguni  Gold 
Mining  Company  of  India  v.  Roper  (d),  and  in  Welton  v. 
Saffery  (e),  so  that  so  far  as  the  general  principle  is  con- 
cerned there  can  be  no  question  of  controversy.  But 

(a)  L.  R.  10  Ch.  614. 
(&)  29  Can.  S.  C.  R.  33. 

(c)  1  Can.  S.  C.  R.  479. 

(d)  (1892)  A.  C.  125. 

(e)  (1897)  A.   C.  299. 
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it  is  contended  that  under  the  special  provision  of  the 
Manitoba  Joint  Companies'  Incorporation  Act,  such 
special  authority  has  been  given  or  may  be  inferred  as 
being  possessed  by  companies  incorporated  under  it. 

Section  30  is  mainly  relied  upon  in  support  of  this 
contention.  After  providing  that  :the  directors  may 
make  any  description  of  contract  which  the  company 
might  by  law  enter  into  and  make  by-laws  not  contrary 
to  law  or  to  the  letters  patent  of  the  company  to  regu- 
late the  allotment  of  stock,  the  making  of  calls  thereon, 
the  payment  thereof,  the  forfeiture  of  stock  for  non- 
payment and  the  disposal  of  the  forfeited  stock,  etc.,  etc., 
it  contains  the  following  proviso : 

Provided  also  that  no  by-law  for  the  allotment  or 
sale  of  stock  at  any  greater  discount  or  any  less  premium 
than  that  which  had  been  previously  authorized  at  a 
general  meeting,  or  for  the  payment  of  the  president  or 
any  director,  shall  be  valid  or  acted  upon  until  the  same 
has  been  confirmed  at  an  annual  meeting  or  a  special 
general  meeting  (a). 

This  proviso  doubtless  gives  rise  to  some  difficulty 
and  at  first  sight  would  seem  to  lead  to  the  conclusion 
that  the  legislature  did  suppose  that  the  company  might 
sell  its  stock  at  a  discount  without  special  authorization, 
and  enacted  this  particular  clause  under  the  impression 
that  such  was  the  law.  There  is  no  other  provision  in  the 
statute  indicating  this  intention  except  as  may  be  in- 
ferred from  the  power  of  allotment.  But  the  word 
"  allotment "  has  no  connection  whatever  with  the 
amount  to  be  paid  for  stock,  but  only  with  the  number 
of  shares  which  may  be  issued  to  this  or  that  individual 
altogether  irrespective  of  the  consideration  to  be  paid 
for  it.  So  that  there  being  no  conveyance  of  direct 
power  to  the  directors,  the  proviso  must  refer  either  to 
cases  where  possibly  the  letters  patent  themselves  give 
authority  to  issue  stock  below  par  (on  the  legality  of 

(a)  It  should  be  noted  that  the  words  in  this  paragraph  were  also 
discussed  by  Maclennan,  J.  A.,  in  re  Ontario  Express  Co.,  21  A.  R. 
646. 
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which  I  do  not  express  an  opinion),  or  to  cases  where 
the  company  incorporated  under  the  general  Act  may 
have  had  special  power  conferred  upon  it  by  special  Act, 
or  it  may  possibly  refer  to  cases  where  before  issue  of 
stock  a  general  meeting  has  determined  upon  the  amount 
beyond  par  at  which  the  stock  should  be  sold,  and  the 
proviso  limits  the  powers  of  the  directors  to  issue  below 
that  amount  except  under  the  specified  conditions.  But 
whatever  the  draftsman  of  this  clause  or  the  legislature 
which  passed  it  had  in  view,  I  am  perfectly  satisfied  that 
it  cannot  be  held  to  authorize  the  directors  of  the  com- 
pany to  destroy  its  capital  stock,  as  they  have  here  to 
some  extent  attempted  to  do,  and  thereby  nullify  the 
checks  and  guards  which  the  legislature  has  wisely  pro- 
vided in  order  to  the  protection  of  the  public  interest." 

15.  RIGHT  OF  TRANSFER  OF  SHARES. 

The  right  of  transferring  one's  share  and  member- 
ship, or  any  portion  thereof,  to  another,  at  will,  is  of  the 
essence  of  an  incorporated  company  as  distinguished 
from  an  ordinary  partnership.  But  this  "freedom  of 
transfer  "  being  open  to  abuse  has,  for  the  protection  oi 
the  public  and  the  avoidance  of  fraud,  invariably  been 
placed  under  special  restrictions,  either  by  law  or  by  the, 
regulations  of  the  company,  or  both.  The  Imperial  Act, 
1 862,  leaves  the  matter  entirely  in  the  hands  of  the  com- 
pany, merely  saying,  that  the  shares  may  be  transferred 
''  in  manner  provided  by  the  regulations  of  the  com- 
pany." The  words  "  in  manner,"  however,  may  be  pre- 
sumed to  refer  to  the  form  of  transfer.  But  whatever  it 
be.  a  form  of  some  kind  or  other  is  recommended  to  be 
signed  by  the  parties,  particularly  by  the  purchaser. 

The  registered  owner  of  shares  in  a  company  gave 
to  her  brokers,  for  the  purpose  of  selling  the  shares,  the 
certificate  of  ownership  upon  the  face  of  which  the 
shares  were  stated  to  be  transferable  on  the  books  of 
the  company  in  person  or  by  attorney  upon  surrender 
of  the  certificate,  and  upon  which  was  indorsed  a  trans- 
fer and  power  of  attorney,  signed  by  her,  and  having  a 
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blank  left  for  the  name  of  the  transferee.  The  brokers 
improperly  deposited  the  certificate  as  security  for 
advances  to  them  with  a  bank,  which  received  it  in  the 
ordinary  course  of  business  without  any  notice  of  the 
owner's  rights.  There  was  evidence  at  the  trial  that, 
according  to  the  usages  of  the  stock  exchanges  of  On- 
tario and  Quebec,  such  a  share  certificate  so  endorsed 
passes  from  hand  to  hand  and  is  recognized  as  entitling 
the  holder  to  deal  with  the  shares  as  owner  and  pass  the 
property  in  them  by  delivery,  or  to  fill  in  the  blank  with 
his  own  name  and  have  the  shares  so  registered  on  the 
books  of  the  company. 

Held,  that  the  bank  wTas  entitled  to  hold  the  shares 
as  against  the  owner  (a). 

A  certificate  of  stock  in  a  company,  incorporated 
under  R.  S.  O.  c.  157,  contained  the  words  "  Transferable 
only  on  the  books  of  the  company  in  person  or  by  at- 
torney on  the  surrender  of  this  certificate."  The  holder 
of  this  certificate  assigned  it  for  value  and  indorsed  the 
assignment  thereon.  The  transferee  gave  no  notice  of 
such  assignment  to  the  company,  and  did  not  apply  to 
be  registered  as  a  shareholder  until  after  the  original 
holder  had  executed  another  transfer  of  the  shares 
covered  by  the  certificate  to  an  innocent  purchaser,  who 
was  registered  by  the  company  as  the  holder  of  the 
shares.  Held,  that  under  the  provisions  of  section  52  of 
the  Act,  a  complete  legal  title  to  the  shares  could  not 
be  acquired  without  a  transfer  on  the  books;  and  that 
the  company  was  not  bound  to  insist  on  the  production 
of  the  certificate  by  the  second  transferee  before  regis- 
tering the  assignment  to  him,  and  were  not  estopped 
from  denying  the  original  transferee's  right  to  the 
shares  (6). 

10.  RESTRICTIONS  AS  TO  TRANSFER  OF  SHARES. 
Where  it  is  desired  to  preserve  as  far  as  possible 
the  private  character,  so  to  speak,  of  a  company,  it  is 

(a)  30  Ontario  Reports,  25-3. 

(6)   Smith  v.  Walkerville  Malleable  Iron  Co.,  23  Ont.  A.  R.  95. 
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not  uncommon  to  insert  in  the  charter  a  clause  pro- 
hibiting a  shareholder,  or  his  executors  or  administra- 
tors, from  transferring  to  any  outsider,  unless  and  until 
the  shares  have  first  been  offered  to  the  continuing 
shareholders  either  at  par  or  at  a  fair  value,  to  be  fixed 
by  the  parties,  or  ascertained  by  arbitration  or  other- 
Avise  (a). 

17.  PRECAUTIONS  RESPECTING  TRANSFER  OF  SHARES,  ETC. 

In  considering  a  question  of  transfer,  it  is  in  all 
cases  important  to  notice  whether  the  contract  refers  to 
paid-up  shares  (on  which  no  liability  remains),  or  to 
shares  respecting  which  the  holder  is  still  liable  in  whole 
or  in  part.  For,  while  the  transfer  of  paid  up  shares  is 
comparatively-  unfettered,  it  is  not  only  the  right,  but 
the  duty,  of  the  directors  to  refuse  registration  of  a 
transfer  of  unpaid  shares,  where  the  proposed  transferee 
is  a  person  of  no  apparent  means,  and  the  transfer  is 
presumably  made  for  the  purpose  of  avoiding  liability. 
For  this  purpose  then  every  application  to  register  a 
transfer  of  shares  should  be  brought  before  a  regular 
meeting  of  the  Board  of  Directors,  and  granted  or  re- 
fused by  the  majority  in  the  ordinary  manner,  on  evid- 
ence of  the  fitness  of  the  person  proposed  as  transferee 
(.o  be  substituted  in  the  place  of  the  holder  for  the  shares 
mentioned. 

It  is  evident,  moreover,  that  the  majority,  or  whoever 
they  are,  who  undertake  the  responsibility  of  consenting 
to  the  transfer,  may  be  deceived  by  the  parties  asking 
for  the  registration;  and,  with  the  best  intention  in  the 
world,  mav  order  the  registration  of  a  transfer  to  a 

i/ 

totally  irresponsible  person.  What  would  be  the  result 
in  such  a  case?  The  practice  of  the  courts  would  have 
to  be  looked  to  for  an  answer.  For,  although  no  liability 
is  attached  to  the  directors  under  the  Imperial  Statutes, 
the  question  has  frequently  arisen  as  against  the  trans- 
feror. The  result  of  the  decisions  under  those  Statutes 

(a)  See  Special  Provision,  post. 
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is,  that  where  the  consent  of  the  directors  has  been 
obtained  by  misrepresentation,  and  the  facts  were  such, 
that  had  they  known  them  they  would  have  refused  the 
transfer,  the  transfer  will  be  set  aside  and  the  transferor 
still  held  liable. 

In  re  the  European  Arbitration  (a  leading  case),  it 
was  held  that  if  the  transferor,  without  having  made 
any  misrepresentation,  knew  in  fact  that  his  proposed 
transferee  was  not  a  proper  and  solvent  person,  then  the 
transfer  would  be  set  aside  and  the  transferor  rendered 
liable  (a). 

In  this  case  Lord  Westbury  said  very  forcibly: — "  I 
do  not  care  a  rush  whether  the  directors  inquired  or  not, 
or  whether  there  was  misrepresentation  or  not:  but  if  I 
find  the  man  who  desires  to  dispose  or '•hjteighares  in  favor 
of  A.  B.  knows  very  well  in  his  mind  at  rri^j  time  that 
A.  B.  wras  an  insolvent  man,  or  a  cfl^onest'ih&ubor  an 
improper  man,  to  introduce  into  the  partnership,  I  siUrll 
hold  that  the  personal  knowledge  on  the  "part  of  theM^ 
individual  disposing  of  his  shares  forbade  him  to  'da. what 
he  desired  to*  do,  and  that  his  persisting  in  doing  it,  rely- 
ing on  the  ignorance  of  the  directors,  and  concealing 
what  he  knew,  was  a  fraud  upon  the  directors."  The 
above,  it  must  be  observed,  refers  to  a  case  where  the 
directors  had  power  to  control  the  transfer. 

18.  TRANSFEROR  MUST  HAVE  PAID  CALLS. 

Under  Canadian  Acts  every  transfer  made  of  shares 
in  a  company  formed  under  them,  while  calls  thereon 
remain  unpaid,  is  absolutely  without  effect.  The  effect 
of  this  rule  must  be  to  avoid  a  good  deal  of  doubt  and 
difficulty  as  to  the  validity  of  such  a  transfer,  and  also 
to  avoid  temptation  on  the  part  of  the  directors  to  regis- 
ter transfers  in  order  to  avoid  payment  of  calls  which 
have  been  made.  But  as  doubt  may  arise  thereunder,  as 
to  when  a  call  is  made,  or  is. payable,  it  may  be  of  use  to 

(a)  Buckley,  3rd  e<L,  pp.  20-26;  and  Healey,  p.  54. 

W.S.D.M. — 10 
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refer  to  some  of  the  decisions  which  have  been  rendered 
on  this  point.  In  Dawe's  case  («),  it  was  held  that  a  call 
is  owing  from  the  day  on  which  it  is  made,  although  it 
be  payable  on  a  subsequent  day.  And  by  Art.  5  of 
Schedule  1  attached  to  English  Act  of  1862,  and  also  by 
sec.  39  of  the  Dominion  Act,  "A  call  shall  be  deemed  to 
have  been  made  at  the  time  when  the  resolution  of  the 
directors  authorizing  such  call  was  passed." 

An  otherwise  valid  transfer  of  shares  allotted  to 
the  transferor  upon  which  he  has  not  paid  anything,  no 
calls  having  been  made  at  the  time  of  transfer,  is  not 
invalid,  because  the  ten  per  centum  upon  allotted  stock 
directed  by  section  33  of  the  Ontario  Act  to  be  u  called 
in  and  made  payable  within  one  year  from  the  incor- 
poration of  the  company  has  not  been  paid." 

The  last  mentioned  section  is  directory  merely  (&). 

19.  REGISTRY  OF  TRANSFER. 

(e)  How  Made. — A  registry  of  transfer  is  made  by 
surrendering  an  old  certificate  of  stock  to  the  company, 
making  an  entry  of  the  transfer  on  the  corporate  regis- 
ter, and  taking  from  the  company  a  new  certificate 
issued  in  the  name  of  the  transferee.  The  entry  is  gen- 
erally made  by  a  corporate  officer,  but  he  may  insist  on 
its  being  made  by  the  person  applying  for  transfer.  The 
object  of  obtaining  the  registry  is  to  obtain  a  right  to 
vote,  to  receive  dividends,  and  various  other  incidental 
shareholders'  rights;  also  to  cut  off  corporate  liens  and 
the  rights  of  third  parties  who  may  attach  or  claim  the 
stock.  If  there  is  a  reasonable  legal  doubt  as  to  the 
right  of  the  applicant  to  obtain  registry,  the  company 
may  refuse  it,  and  thus  obtain  the  protection  of  being 
compelled  to  make  it  by  legal  proceedings.  If  two 
parties  claim  the  stock,  each  denying  the  right  of  the 
other,  the  company  may  interplead,  provided  there  is 
a  reasonable  legal  doubt  as  to  wrho  is  entitled  to  the 


440. 


(a)  In  re  China  Steamship  Co.,  38  L.  J.  512. 

(6)  Ontario  Investment  Association  v.  Sippi,  20  Ontario  Reports, 
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stock.  If  the  company  improperly  refuses  to  register 
a  transfer  when  requested,  the  applicant  may  have  his 
remedy  in  damages.  The  instruments  of  transfer  should 
be  numbered  in  conseciHive  order,  and  a  record  of  their 
number  and  date  made  in  the  Register  of  Shareholders 
against  the  names  of  the  transferors.  They  should  be 
retained  by  the  company  as  evidence  of  the  transaction, 
and  of  the  transferee  having  undertaken  to  be  bound  by 
the  rules  of  the  company. 

It  frequently  happens  that  a  transfer  of  shares  takes 
place  by  way  of  gift,  as  for  instance,  from  a  husband  to 
his  wife,  or  from  a  father  to  his  children,  without  any 
money  actually  passing.  In  such  cases  a  formal  instru- 
ment of  transfer  must  be  executed  by  the  parties  before 
the  transaction  can  be  registered,  a  "  nominal  considera- 
tion "  [one  dollar  is  the  usual  amount]  is  generally 
inserted  in  the  instrument. 

In  cases  of  transmission  of  shares  from  a  deceased 
shareholder  certain  formalities  have  to  be  observed  be- 
fore any  alteration  can  be  made  in  the  register.  In  the 
first  place,  the  probate  of  the  will  or  the  letters  of  ad- 
ministration should  be  produced  to  the  company,  and 
The  secretary  should  endorse  the  fact  of  their  production 
upon  those  documents.  He  should  also  make  an  entry  in 
the  register  of  the  death  of  the  shareholder,  and  of  the 
name  and  address  of  the  acting  executor  or  administra- 
tor. In  due  course  the  scares  will  be  either  transferred 
to  the  legatees  or  next  of  kin,  or  converted  into  money, 
lu  either  case  the  executor  or  administrator  will  sign  as 
transferor,  but  of  course  the  transferee  will  act  on  his 
own  behalf. 

(/)  Registering  Original  Stock  Certificates. — The  origi- 
nal certificates  should  be  issued  and  registered  in  nu- 
merical order,  by  the  dates  issued.  These  original  certi- 
ficates make  up  the  subscribed  capital  stock  of  the  com- 
pany or  any  legally  authorized  increase  of  the  same.  On 
the  issue  of  these  Certificates  it  is  well  before  fining  out 
the  blanks,  to  consult  with  each  shareholder  and  make  a 
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memorandum  of  the  number  of -certificates  wanted  and 
the  number  of  shares  wanted  in  each  certificate.  Then 
issue  the  certificates  accordingly,  filling  out  the  necessary 
blanks  on  the  stub  of  the  certificate,  and  write  "  Original  Sub- 
scription "  on  the  stub  so  that  in  after  years  this  memo- 
randum may  indicate  the  cause  for  issuing  the  certi- 
ficate. 

(<7)  Registering  Re-issued  Stock  Certificates. — In  issuing 
certificates  of  stock  in  place  of  surrendered  certificates, 
it  should  always  be  kept  in  view  that  the  one  or  more 
certificates  re-issued  must  evenly  balance  the  number 
of  shares  covered  by  the  certificate  surrendered. 

(li)  Register  each  Stock  Certificate  as  Issued. — Leave  no 
blanks  between  the  names  and  make  no  back  entries. 
All  entries  should  follow  consecutively.  When  the  pro- 
per entries  have  been  made,  the  original  certificate  is 
cancelled  by  writing  across  the  face  of  the  certificate 
the  word  "  cancelled,"  with  the  date  of  cancellation, 
which  must  be  the  same  as  the  date  of  the  transfer  on 
the  company's  books.  The  cancelled  certificate  should 
then  be  pasted  on  its  original  stub  or  filed  away  for 
future  reference  but  never  destroyed. 

(i)  The  Transfer  Record. — It  is  necessary  for  the  com- 
pany to  have  a  book,  in  the  form  given  in  the  Table  of 
Forms  (a),  in  which  transfers  of  stock  can  be  made,  and 
in  which  the  owner  of  the  stock  or  his  attorney  duly  ap- 
pointed and  authorized  by  him,  must  previously  sign 
the  proper  form  personally,  or  by  attorney,  before  the 
shareholder  can  be  released  from  his  obligations  to  the 
company. 

The  steps  to  be  taken  in  the  cancellation  and  trans- 
fer of  stock  are  as  follows  :— 

1.  The  party  desiring  to  transfer  stock  must  pre- 
sent the  certificate  representing  the  stock  to  be  trans- 
ferred. 

2.  If  presented  by  the  original  holder  he  must  sign 
the  transfer  in  the  Transfer  Record. 

(a)  Post. 
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3.  If  the  certificate  is  not  presented  by  the  original 
owner  then  the  power  of  attorney  on  the  back  of  the 
certificate  must  be  signed  by  the  said  original  owner  in 
the  presence  of  a  witness.     Usually  the  blanks  in  the 
power  of  attorney  are  not  filled  up,  so  that  when  it  is 
finally  presented  for  transfer,  the  name  of  the  last  holder 
of  the  certificate,  or  the  name  of  one  of  the  officers  of  the 
company,  can  be  filled  in  as  the  attorney  for  the  original 
holder.     The  attorney  so  appointed  and  presenting  the 
certificate,  must  then  sign  the  transfer  in  the  Transfer 
Record. 

This  signature  should  be  in  the  following  form:— 

JOHN  SMITH     (Seal), 
By  his  attorney,  Henry  Jones. 

4.  The  corporate  officer  should  then  write  across  the 
face  of  the  original  certificate  in  large  letters  the  words 
"  cancelled  "  and  the  date,  thus— 

CANCELLED— HOth  JUNE,  1900. 

and  file  it  away,  either  by  pasting  it  on  its  original  stub 
or  otherwise. 

5.  The  new  certificate,  to  be  issued  in  lieu  of  the 
cancelled  one,  may  now  be  prepared  and  issued. 

G.  The  necessary  entries  should  at  once  be  made  in 
the  proper  books,  and  upon  this  being  done  the  trans- 
action is  complete.  Be  particular  to  have  the  party  to 
whom  the  new  certificate  is  issued,  sign  the  formal  re- 
ceipt for  the  same,  thereby  securing  to  the  company 
acknowledgment  by  the  new  shareholder  of  his  new 
relation. 

20.  DEFINITIONS  OF  PLEDGE,  MORTGAGE  AND  LIEN. 

A  pledge  may  be  defined  to  be  a  delivery  of  personal 
property  as  a  security  for  some  debt  or  engagement.  A 
mortgage  of  personalty,  on  the  other  hand,  is  a  sale  with 
the  condition  attached,  that,  if  the  mortgagor  performs 
some  act,  the  sale  shall  be  void.  In  a  pledge,  the  title 
remains  in  the  pledger,  and  the  pledgee  has  a  special 
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property  in  the  thing  pledged.  In  a  mortgage,  the  title 
passes  to  the  mortgagee,  subject  to  being  revested  in  the 
mortgagor  upon  payment  of  the  debt. 

In  pledges,  the  thing  pledged  must  be  delivered  to 
the  pledgee.  In  mortgages,  generally,  the  possession 
of  the  thing  mortgaged  remains  with  the  mortgagor. 

A  pledge  differs  also  from  a  lien.  A  pledge,  by  im- 
plication, gives  the  pledgee  a  power  to  sell  on  due  notice, 
in  case  the  debt  is  not  paid  on  maturity,  while  a  lieu 
gives  merely  the  power  of  detention  until  the  debt  is 
paid. 

21.  How  A  PLEDGE  OF  STOCK  ARISES  OR  is  MADE. 

A  pledge  of  stock  is  generally  made  by  a  delivery  of 
the  certificates  of  stock  indorsed  in  blank  to  the  pledgee, 
and  a  memorandum  in  writing  to  the  effect  that  the 
stock  is  held  in  pledge  is  generally  signed  and  given  to 
the  pledger,  and  a  copy  thereof  attached  to  the  certi- 
ficates of  stock  (a). 

22.  LIABILITY  OF  MEMBERS  ON  STOCK. 

Under  the  Canadian  Acts  the  principle  of  liability 
"  limited  by  shares  "  has  been  adopted  purely  and  simply, 
and  this  is  the  only  form  of  company  which  can  be 
created  under  these  Acts.  And  the  reason  is  probably 
this.  It  is  by  far  the  simplest  form,  the  best  known, 
and  the  most  readily  understood.  And  where  no  alter- 
native is  presented  no  doubt  can  exist  as  to  the  extent 
to  which  the  members  in  any  company  formed  under  it 
are  liable.  If  the  shares  of  any  holder  are  fully  paid 
up  he  bears  no  liability  whatever  in  respect  thereof  for 
the  affairs  of  the  company. 

Neither  the  directors  nor  all  the  other  shareholders 
combined,  in  corporate  meeting  assembled  or  otherwise, 
can  compel  a  dissenting  shareholder,  whose  stock  i;«. 
fully  paid  up,  to  pay  any  more  money  into  the  company 
or  subject  him  to  further  liability  on  his  stock. 

(a)  See  Form  of  Pledge,  post. 
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He  is,  as  far  at  least  as  the  outside  world  is  con- 
cerned, as  though  he  were  a  perfect  stranger  to  it.  A 
member  to-day  and  interested,  it  may  be  to  the  extent  of 
thousands  of  dollars,  in  its  prosperity,  entitled  to  take 
part  in  its  meetings  and  influence  its  affairs,  to-morrow 
he  may  have  severed  all  connection  with  it,  and  care  not 
one  straw  whether  it  succeeds  or  fails.  And  while  the 
shares  remain  in  his  hands  his  only  liability  in  respect 
of  them  is,  that  he  may  lose  some  portion  of  what  he  may 
have  paid  for  them,  a  portion  generally  determined  by 
the  affairs  of  the  company  and  the  "  condition  of  the 
market." 

This  liability  to  loss,  however,  is  always  set  off  by  a 
corresponding  chance  of  gain,  of  the  balance  of  which 
the  holder  (or  some  one  for  him)  may  judge  and  may 
govern  himself  accordingly.  His  liability,  in  short,  is 
that  of  the  holder  of  any  other  merchantable  commodity, 
which  may  fall  or  rise  in  value  according  to  the  market, 
and  no  other. 

But  with  the  holder  of  unpaid  shares  the  case  is 
somewhat  different.  He  is  still  liable  in  respect  of  them 
to  the  amount  which  has  not  been  paid  in,  and  is,  a» 
will  be  seen  hereafter,  subject  to  an  action  at  law  for 
such  amount,  either  at  the  suit  of  the  company  or  its 
creditors.  And  this  liability,  to  pay,  is  always  enforce- 
able, subject  only  to  the  formality  on  the  part  of  the 
company  to  make  what  are  known  as  "  calls  "  for  the 
whole  or  a  part  of  that  which  remains  due.  The  credi- 
tors of  the  company  also  may  require  pajaiient  of  the 
balance  due  at  any  time  on  evidence  that  the  amount  of 
i"he  claim  cannot  be  realized  from  the  assets  of  the  com- 
pany, or  might,  under  the  Acts  providing  for  such  a 
case,  cause  proceedings  to  be  taken  with  a  view  of  wind- 
ing up  the  company,  when  all  amounts  unpaid  on  stock 
may  be  called  in  by  the  Liquidator,  Receiver  or  Assignee. 

After  the  issue  of  Letters  Patent  in  1880,  incor- 
porating a  certain  company  and  naming  certain  persons 
as  shareholders,  these  persons  stated  to  certain  of  the 
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directors  of  the  company  that  they  would  not  accept 
their  stock,  and  would  have  nothing  more  to  do  with  the 
company,  but  no  proceedings  were  taken  by  them  to 
relieve  themselves  from  liability,  and  no  proceedings 
were  taken  against  them  until  the  company  was  wound 
up  in  1891. 

Held,  distinguishing  Nicol's  Case,  29  Oh.  D.  421,  that 
as  these  persons  had  not  a  mere  inchoate  right  to  receive 
shares,  but  were  actually  shareholders  and  members  oi 
the  company  by  virtue  of  the  charter,  mere  statements 
of  this  kind,  and  the  lapse  of  time,  and  the  failure  of 
the  directors  to  enforce  payment  of  the  shares,  did  not 
relieve  them  from  their  liability  as  shareholders. 

In  re  Haggert  Bros.  Manufacturing  Co.,  Peaker  and 
Kunions'  Case,  19  A.  E.  582. 

23.  How  LIABILITY  MAY  BE  INCURRED. 

This  liability  may  be  incurred  in  several  ways: 

By  subscription  of  the  share  list  before  incorpora- 
tion, provided  the  subscriber  has  been  made  a  corporator 
according  to  the  terms  of  his  subscription. 

By  subscription  or  allotment  subsequent  to  incor- 
poration. 

By  purchase. 

24.  How  REPUDIATED. 

And  this  liability  may  be  repudiated  on  the  ground 

Of  conditions  not  agreed  to,  attached  to  the  allot- 
ment. 

Of  misrepresentation,  concealment  or  fraud  on  the 
-part  of  the  company  or  its  agents,  by  which  the  person 
sought  to  be  held  was  induced  to  undertake  the  liability, 
provided  always  that  the  proper  proceedings  are  prompt- 
ly taken. 

But  it  may  be  laid  down  as  a  rule  that  no  share- 
holder can  escape  liability  or  repudiate  his  membership 
by  reason  of  irregularities  on  the  part  of  the  directors  or 
dissatisfaction  with  their  management  of  the  company. 
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His  proper  course  in  such  case  is  to  sell  out  to  the  best 
advantage  he  can;  and  this  even  though  the  company 
may  have  done  acts  amounting  to,  or  rather  which  would 
authorize  a  forfeiture  of  its  charter  under  the  Act,  or 
under  its  special  Act,  if  created  by  special  Act,  without 
first  taking  proceedings  to  have  such  forfeiture  pro- 
nounced. 

But  suppose  the  company  had  forfeited  its  charter 
lnT  its  acts,  and  the  forfeiture  had  been  pronounced, 
would  that  relieve  the  shareholder,  even  though  a  non- 
consenting  member  to  the  acts  in  question,  from  his 
liability?  It  does  not  appear  that  that  could  be,  either. 
Indeed,  such  a  pretension  would  be  too  absurd  to  be 
entertained  for  a  moment.  The  liability  of  a  shareholder 
for  the  balance  unpaid  on  his  shares  is  due  really  to  the 
creditors  of  the  compam^.  It  is  a  liability  to  contribute 
to  the  assets  of  the  company,  or,  in  other  words,  to  the 
security  which  the  creditors  have  for  their  claims.  The 
shareholder  is  a  guarantor  of  the  undertaking  of  the  com- 
pany to  the  amount  unpaid  on  his  shares.  And  if,  in 
consequence  of  irregularities  on  the  part  of  a  majority  of 
the  company,  or  rather  of  a  majority  of  the  members 
present  at  any  regular  meeting,  he  could  repudiate  his 
liability,  then  all  those  who  did  not  consent  to  such 
irregularities  might  do  so,  and  the  creditors  w'ould  find 
a  great  portion — perhaps  the  greatest  portion — of  their 
security  suddenly  wiped  out.  So  that  the  most  a  plea  of 
forfeiture  could  effect  would  be  to  defeat  the  right  of  the 
company  to  such  action  (wThich  it  would  undoubtedly  do 
if  the  forfeiture  had  been  pronounced),  and  to  postpone 
the  obligation  to  pay  until  the  rights  of  the  creditors 
could  be'  enforced  in  a  more  regular  manner. 

25.  SHARES  REGISTERED  WITHOUT  KNOWLEDGE  OF  AL- 
LEGED OWNER. 

A  person  cannot  be  compelled  to  be  a  shareholder, 
and  to  assume  liability  as  such,  without  his  consent. 
If  stock  is  registered  in  his  name,  without  his  knowr- 
ledge  or  consent,  express  or  implied,  he  cannot  be  held 
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liable.  Where  however  this  has  been  done,  he  may 
become  liable  by  acquiescence  after  the  facts  have  come 
to  his  knowledge,  for  consent  in  such  a  case  will  be  im- 
plied. 

26.  THE  LIABILITY  OF  AN  AGENT  AS  TRANSFEROR  OR 

TRANSFEREE. 

Sometimes  a  subscription  for  stock  is  made  by  one 
person  as  the  agent  of  another,  and  the  stock  is  entered 
on  the  corporate  books  in  the  name  of  the  agent.  In  such 
a  case  it  is  the  rule  that  corporate  creditors  may  hold 
either  the  principal  or  the  agent  responsible  on  the 
stock.  But  an  agent  who  is  compelled  to  assume  and 
pay  charges  on  the  stock  may  recover  from  his  principal 
the  amount  so  paid.  Where  a  transfer  is  made,  not  to 
the  principal  himself,  but  to  an  agent,  the  latter  is  but  a 
nominal  holder,  and  is  subject  to  the  rules  applicable  to 
such.  The  transferee  of  an  authorized  agent,  when  suit 
is  brought  by  corporate  creditors  to  enforce  a  demand 
against  the  stock,  cannot  set  up  that  the  agent  had  no 
power  to  transfer  the  stock  to  him.  If  he  has  received 
the  certificates  and  appears  as  a  shareholder  on  the 
books  of  the  company,  he  is,  as  betwreen  himself  and 
creditors  of  the  company,  a  shareholder. 

27.  LIABILITY,   How  TERMINATED. 

The  liability  of  a  shareholder  may  be  terminated 
and  discharged 

By  payment  in  full. 

By  surrender,  where  provided  for  by  the  charter  or 
by-laws  of  the  company.  But  where  such  power  is  not 
specially  provided  for  in  some  manner,  it  does  not  appear 
to  exist.  "  In  the  absence  of  special  authority  of  this 
kind,"  says  Healy,  "  there  is  no  inherent  power  in  direc- 
tors to  accept  a  surrender  of  shares;  nor  is  the  accept- 
ance of  the  surrender  a  matter  lying  between  the  ma- 
jority and  the  minority." 

The  right  or  power  of  a  company  to  accept  a  sur- 
render of  its  own  shares  involves  the  powTer  to  deal  in 
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them.  And  as  such  power,  if  it  exist  at  all,  can  exist 
only  for  the  benefit  of  the  company,  any  acceptance  of  a 
surrender  of  shares  not  wholly  paid  up  would  simply  be 
a  matter  of  bargain  as  for  a  transfer  between  two  in- 
dividuals. Assuming  such  power  to  exist,  the  company 
could  say  to  the  shareholder,  "  You  have  paid  so  much 
on  your  shares,  and  at  the  present  market  value  they 
are  worth  so  much;  we  will  accept  your  shares  for  the 
balance  due  on  them;  [or  up  or  down,  as  the  case  may 
be],  and  guarantee  you  against  any  further  liability  in 
respect  of  them."  That  this  is  simply  dealing  in  its  own 
shares  is  therefore  evident,  and  may  be  still  further 
inferred  from  this,  that  to  accept  a  surrender  of  shares 
aud  retain  them  in  their  hands  would  be  reducing  the 
capital  of  the  company,  which  it  has  no  power  to  do, 
except  in  the  manner  provided  for  in  the  Act.  They 
would  therefore  have  to  be  re-issued  to  other  parties  on 
such  terms  as  they  could,  which  would  amount,  as  be- 
fore stated,  to  a  mere  trading  in  its  own  shares. 

Without  an  express  power  in  the  letters  patent  or 
charter  of  the  jcoinpauy  a  holder  of  unpaid  shares  can 
not  be  relieved  of  liability  by  the  company. 

The  liability  of  the  holder  may  be  terminated  also  by 
a  lona  fide  sale  and  transfer  of  his  property  in  the  shares 
to  another,  provided,  as  has  been  pointed  out,  that  such 
other  is  accepted  by  the  company,  and  an  entry  of  the 
transaction  made  in  the  books  of  the  company  before  a 
winding  up  is  commenced.  But  as  long  as  a  person's 
name  appears  upon  the  books  of  the  company  as  a  share- 
holder, the  presumption  is  that  he  is  owner  of  the  stock, 
and  in  an  action  to  enforce  payment  of  a  call,  the  burden 
of  proof  is  upon  him  to  show  that  he  is  not  a  shareholder. 

28.  THE  VARIOUS  KEMEDIES  FOR  NON-PAYMENT 

OF  SHARES. 

When  a  subscriber  fails  or  refuses  to  pay  for  the 
shares  of  stock  for  which  he  has  subscribed,  the  com- 
pany generally  has  several  methods  of  enforcing  the 
contract. 
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First,  there  is  the  common-law  action  to  collect  the 
subscription  as  a  debt.  This  remedy  always  exists. 
Second,  the  company  may  sue  on  the  subscription,  ob- 
tain judgment,  and  then  proceed  to  sell  the  stock  under 
an  execution  levied  to  collect  the  judgment.  Third,  the 
company  may  bring  an  action  at  law  for  breach  of  con- 
tract, the  measure  of  damages  being  the  difference 
between  the  value  of  the  stock  at  the  price  which  the 
subscriber  was  to  pay  and  the  market  value  at  the  date 
of  the  refusal  to  pay.  A  fourth  and  very  important 
remedy  is  that  of  forfeiture.  It  is  effected  in  one  of  two* 
ways :  the  forfeiture  may  be  by  a  strict  foreclosure  of  the 
shareholder's  stock,  that  is,  the  taking  of  his  stock  by 
the  company  itself;  or  it  may  be  by  a  public  sale  of  the 
stock  for  non-payment  of  the  subscription.  The  remedy 
by  public  sale  of  stock  is  by  statuton-  authority  only. 

29.  FORFEITURE  OF  SHARES. 

The  powers  given  the  directors  as  to  forfeiture  of 
shares  for  non-payment  of  calls  is  intended  to  be  exer- 
cised only  when  the  circumstances  of  the  shareholders 
render  it  expedient  in  the  interests  of  the  company  and 
cannot  be  employed  for  the  benefit  of  the  shareholder  (a). 

The  power  to  forfeit  shares,  by  which  no  change  is 
effected  in  the  liability  of  the  holder,  must  be  regarded 
as  totally  distinct  from  that  of  accepting  the  surrender 
of  shares  and  relieving  the  holder  from  any  further 
liabilit}r,  and  must  be  strictly  pursued. 

30.  NOTICE  IN  CASE  OF  FORFEITURE. 

A.  notice  to  the  delinquent  subscriber  that  his  shares 
will  be  forfeited  at  a  day  named  is  generally  requisite 
to  effect  a  forfeiture  (&).  The  subscriber  is  entitled  to 
full  knowledge  of  the  fact  that,  unless  he  pays  up  within 
a  specified  time,  he  will  lose  his  stock.  The  requirements 
of  the  statute  or  charter,  with  respect  to  the  contents  of 

(a)  29  Can.  S.  C.  R.  239. 
(&)  See   Form,  post. 
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the  notice,  and  the  length  of  time  which  is  to  elapse 
between  the  notice  and  the  forfeiture,  must  all  be  strictly 
complied  with.  It  is  accordingly  held  that  the  notice 
must  state  correctly  the  amount  due,  for  non-payment  of 
which  the  stock  is  to  be  forfeited.  The  time,  also,  within 
which  payment  is  to  be  made  must  be  accurately  stated, 
and  also  the  place  where  the  sale  is  to  be  made.  The 
mode  of  giving-  notice  of  a  contemplated  forfeiture  of 
stock  is  generally  specified  in  the  statute  authorizing  the 
forfeiture. 

31.  TENDER,    BY   STOCKHOLDER,   BEFORE   FORFEITURE. 

Where  the  amount  due  on  a  subscription,  for  non- 
payment of  which  a  forfeiture  is  about  to  take  place,  is 
tendered  to  the  proper  officer  of  the  company  at  any 
time  before  the  sale  actually  takes  place,  the  forfeiture 
is  not  valid.  This  rule  is  based  on  justice,  and,  while 
protecting  the  company  and  the  public,  it  relieves  the 
shareholder  from  the  hardship  of  a  harsh  and  summary 
remedy. 

32.  POWER  OF  A  COMPANY  TO  ACQUIRE  AND  HOLD  ITS 

OWN  STOCK. 

The  Canadian  Acts  provide  for  the  forfeiture  by  the 
company  of  shares  for  non-payment  of  calls.  These 
shares  then  become  the  property  of  the  company  and 
may  be  disposed  of  as,  by  by-law  or  otherwise,  the  com- 
pany may  ordain. 

It  has  been  held  in  the  United  States  that  companies 
may  purchase,  hold  and  sell  shares  of  their  own  stock 
provided  there  is  no  charter  or  statutory  prohibition,  and 
provided  further,  that  they  act  in  good  faith  and  with- 
out intent  to  injure  or  injury  to  the  creditors. 

In  the  case  of  Currier  v.  State  Co.,  56  X.  H.  268,  tlie 
court  said,  "  I  am  not  prepared  to  say  that  under  the 
laws  of  this  state  a  solvent  company  may  not,  in  good 
faith,  and  for  the  purpose  of  securing  payment  of  a  debt 
against  a  shareholder,  which  might  not  otherwise  be 
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collected  without  risk,  delay,  and  expense,  receive  its 
own  stock  in  payment  therefor  at  its  fair  value,  and  hold 
the  same  as  property;  in  which  case  it  would  not  become 
extinguished,  and  might  be  re-issued  to  the  purchaser 
thereof." 

Where  a  company  can  and  does  hold  shares  of  its 
own  stock  in  the  name  of  a  trustee,  the  trustee  can,  if 
his  name  appears  on  the  register  as  the  holder  of  such 
shares  in  trust,  vote  on  such  shares  (a).  The  general 
rule  is  that  a  company  cannot  deal  in  shares  of  its  own 
capital  stock 

33.  IMPROPER   CANCELLATION    OF    STOCK. 

In  Fuches  v.  Hamilton  Tribune  Printing  and  Pub- 
lishing Co.  (?;) 

One  C.  subscribed  for  100  shares  in  the  H.  company, 
the  subscription  list  being  headed :  "  We  subscribe  for 
and  agree  to  take  the  number  of  shares  of  the  capital 
stock  of  the  H.  company  set  opposite  our  signatures,  and 
to  pay  on  account  thereof  50  per  cent,  to  the  secretary- 
treasurer  of  the  company  in  quarterly  payments  of  12£ 
per  cent,  each,  of  the  amounts  subscribed  for  by  us 
respectively,  the  first  of  such  payments  to  be  made  on 
February  1st,  1882."  C.  was  at  the  first  shareholders' 
meeting  elected  a  director,  and  remained  so  until  the 
final  winding  up  of  the  company.  One  of  the  by-laws  of 
the  company  provided  for  the  calling  of  the  second  50 
per  cent,  of  the  stock  subscribed  at  any  time  after 
November  1st,  1882,  on  thirty  days'  notice.  In  August, 
1883,  the  president  of  the  company  arranged  with  C. 
that  he  should  sign  for  eighty  shares  on  the  terms  of  a 
new  stock-book  which  had  been  opened,  and  that  C.;s 
original  stock  was  to  be  treated  as  cancelled. 

C.  accordingly  signed  the  new  book.  This  arrange- 
ment with  C.  was  never  communicated  to  the  share- 
holders of  the  company.  In  January,  1884,  awinding-up 

(a)  Ontario  Companies  Act,  sec.  36. 
(6)    Copp's  Case,  10  O.   R.  497. 
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order  was  made,  and  C.  was  subsequently  declared  a 
contributory  to  the  amount  of  160  shares.  C.  now  ap- 
pealed, claiming  to  be  a  contributory  only  to  the  amount 
of  80  shares,  on  the  ground  that  the  arrangement  of 
August,  1883,  was  a  valid  compromise,  entered  into  with 
him  because  he  subscribed  originally  on  the  understand- 
ing, (1st)  that  the  company  was  not  to  go  into  operation 
before  all  stock  was  subscribed  for;  (2nd)  that  only  50 
per  cent,  of  his  subscription  would  have  to  be  paid:— 
Held",  that  whether  directors  have  inherent  power  to 
compromise  with  shareholders  or  not,  there  was  nothing 
to  support  the  compromise  here  set  up.  As  to  (1st)  C.'s 
actions  as  director  were  totally  at  variance  with  this 
contention;  and  as  to  (2nd)  the  subscription  was  uncon- 
ditional, and  though  expressly  providing  for  payment  of 
50  per  cent.,  it  was  not  inconsistent  writh  the  balance 
being  paid  when  required.  Moreover,  the  by-law's,  at  the 
adoption  of  which  C.  was  present,  recognized  the  right 
to  call  up  the  whole  stock,  and  C.  appeared  to  have  made 
no  dissent. 

34.  CALLS. 

(/)  Meaning  of  Term. — The  term  "  call  '•  is  used  in- 
differently to  denote  a  demand  made  upon  the  share- 
holders for  a  contribution,  or  the  amount  or  sum  of 
money  demanded. 

(fc)  What  are.—  But  though  used  to  denote  both  the 
demand  and  the  money  demanded,  it  is  used  exclusively 
with  reference  to  the  liability  of  a  shareholder  on  his 
shares.  All  moneys,  howrever,  paid  in  on  account  of 
.shares  are  not  necessarily  calls. 

The  liability  of  a  shareholder  to  contribute  to  the 
assets  of  a  company  until  his  shares  are  fully  paid  up  is 
a  debt  which  is  alwa}Ts  due,  and  subject  to  be  called 
when  and  how  the  directors  may  determine.  But,  though 
this  is  the  case,  it  is  usual  to  make  by-laws  to  regulate 
the  length  of  notice  to  be  given,  1he  time  which  shall 
^lapse  between  two  successive  calls,  the  amount  of  each 
call.  etc. 
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A  call,  however,  may  be  illegal  as  being  made  for  a 
purpose  not  warranted  by  the  constitution  of  the  com- 
pany, that  is.  to  say,  for  something  not  within  the  objects 
of  the  company,  as,  for  instance,  to  purchase  stock  in 
other  companies  where  the  power  to  invest  in  the  stock 
of  other  companies  is  denied  by  the  Act  under  which  it 
is  formed,  or  by  its  letters  patent.  And  if  it  be  shown 
that  the  call  has  been  made  for  an  illegal  purpose,  such 
call  cannot  be  enforced.  A  call  is  not  irregular  because 
prospective,  that  is  to  say,  because  made  before  the 
money  was  actually  required,  but  when  it  was  apparent 
that  it  would  be  required  about  the  time  called  for. 

(/)  How  made. — A  call  is  made  by  the  directors  pass- 
ing a  resolution  "  That  a  call  of  $  per  share,  payable 
to  Mr.  ,  the  treasurer  of  the  company,  at  the 

company's  office,  street,  etc.,  on  the  day  of  , 

19  ,  be  and  the  same  is  hereby  made."  The  by-laws 
of  the  company  should  prescribe  whether  such  resolution 
can  be  passed  at  an  ordinary  meeting  of  the  directors, 
or  whether  a  meeting  should  be  called  for  the  purpose. 
This  resolution  should  be  dulv  entered  in  the  minutes  of 

*/ 

the  meeting. 

(m)Call  is  generally  necessary. — As  a  general  rule,  a 
call  must  be  made  in  order  to  render  a  subscription  or 
any  part  thereof  due  and  payable  to  the  company.  A 
contract  of  subscription,  unlike  other  contracts  to  pay 
money,  is  a  promise  to  pay;  but,  by  implication  of  law, 
the  payment  is  to  be  only  at  such  times,  and  in  such  part 
payments,  as  may  be  designated  by  the  corporate  au- 
thorities in  a  formal  declaration  known  as  a  "  call."  In 
other  words,  the  subscription  is  a  debt  payable  at  a 
future  time.  The  time  when  it  shall  be  paid  is  indefinite 
until  fixed  by  a  call. 

(n)  When  a  call  is  unnecessary. — If,  however,  a  sub- 
scription contains  a  promise  to  pay  upon  a  certain  day, 
no  call  is  necessary;  but  the  subscriber  is  bound  to  pay, 
at  all  events,  upon  the  day  named. 

(o)  Notice  of  Call. — The  length  of  notice  required  to  be 
given  of  a  call  is  generally  provided  for  by  the  by-laws  of 


Ch.  9.]  CALLS.  161 

the  company,  but  the  call  itself  dates  from  the  passing 
of  the  resolution,  and  not  from  the  time  the  notice  is 
given  or  received.  And  if  a  certain  time  must  elapse 
between  two  successive  calls,  that  time  must  be  reckoned 
exclusive  of  the  day.  on  wThich  the  resolutions  were 
passed. 

Where  the  charter  of  a  company  provided  that  one 
month's  notice  of  calls  "  shall  be  given,"  it  was  held  that 
sending  such  notice  by  post  was  not  a  compliance  writh 
this  provision  (a). 

(p)  Interest  on  arrears. — But  though  a  call  is  deemed 
to  have  been  made  on  the  day  the  resolution  was  passed, 
it  is  not  so  for  the  computation  of  interest  on  arrears, 
which  runs  at  the  legal  rate  of  six  per  cent,  per  annum 
from  the  day  appointed  for  payment. 

(q)  Calls  must  'be  impartial  and  uniform. — A  call  can- 
not be  made  so  as  to  affect  a  part  only  of  the  subscribers. 
It  must  be  made  on  all  alike,  or  it  will  be  void.  The 
Courts  wTill  not  allow  the  directors  of  a  company  so  to 
proceed  as  to  require  some  stockholders  to  pay  calls, 
and  not  to  require  others  to  do  the  same.  Any  such 
attempt  will  be  promptly  set  aside  and  rectified. 

(Y)  When  no  call  has  been  made. — Under  ordinai\y  cir- 
cumstances there  is  no  liability  to  pay  for  shares  until  a 
tall  is  made,  and  notice  thereof  given  to  the  shareholder, 
and  until  that  time  the  Statute  of  Limitations  does  not 
begin  to  run  against  the  company.  Therefore  persons 
named  in  the  charter  issued  in  1880  as  shareholders  were 
in  1891  held  liable  to  pay  the  amount  of  their  shares,  no 
formal  call  having  in  the  meantime  been  made.  Hag- 
gert  Bros.  Mfg.  Co.,  Peaker  and  Bunions'  Case,  19  A.  R. 
582. 

(a)  Ross  v.  Machar,  8  O.  R.  418. 
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1.  REGULATIONS  RESPECTING  DIVIDENDS. 

The  English  Act  leaves  the  question  of  dividends 
entirely  to  the  regulations  of  the  company.  "  The  right," 
says  Thring,  "  of  a  shareholder  to  dividends  is,  of  course,, 
governed  by  the  regulations  of  the  company."  It  is  so  in 
effect  by  all  Canadian  Acts;  that  is  to  say,  the  right  tor 
rate  and  time  of  payment,  with  all  other  questions 
incident  thereto,  are  matters  entirely  within  the  com- 
pany's control.  The  Acts  impose  a  heavy  liability 
upon  directors  who  pay  dividends  out  of  that  which 
belongs  to  the  creditors,  i.e.,  out  of  capital. 

2.  NATURE  OF. 

The  term  "  dividend "  really  means  and  refers  to 
that  which  is  to  be  divided  among  the  shareholders,  and 
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that  only  which  properly  belongs  to  and  can  be  divided 
among  the  shareholders,  is  the  fund  created  by  the  net 
profits  of  the  company.  It  is  for  this  and  this  only  they 
have  invested  in  its  shares,  and  if,  contrary  to  their 
expectations,  there  are  no  profits  for  a  time,  then  they 
must  wait  until  there  are;  or  if  there  is  no  reasonable 
expectation  of  their  being  any,  then  the  company  should 
be  wound  up,  and  after  the  creditors  have  all  been  paid, 
the  shareholders  may  divide  the  surplus  assets  among 
themselves.  But,  having  induced  and  obtained  credit  on 
the  strength  of  the  capital  fund  which  they  have  con- 
tributed, it  would  be  manifestly  unjust  to  allow  them  to 
withdraw  such  capital  or  any  part  thereof,  either  by  the 
name  of  dividends  or  any  other  name,  when  they  see 
that  their  expectations  are  not  likely  to  be  realized. 

As  long  as  the  company  is  earning  sufficient  to  pay 
a  satisfactory  dividend,  there  is  no  temptation  to  draw 
upon  the  capital  for  that  purpose;  but  as  soon  as  it  falls 
below  that,  the  interest  of  all,  but  especially  of  the  large 
shareholders,  creates  a  strong  temptation  to  pay  bogus 
profits  out  of  capital  in  order  to  maintain  the  credit  of 
the  company  and  the  price  of  its  shares.  And  it  is  this 
temptation,  clearly,  which  has  caused  the  Legislatures 
to  remove  the  question  out  of  the  domain  of  company 
regulation,  and,  by  one  short  provision,  make  every  pay- 
ment of  dividends  out  of  anything  but  the  actual  profits 
of  the  company  illegal,  involving  serious  liabilities  on 
all  concerned.  The  capital  should  be  kept  intact  in  the 
interest  both  of  the  creditors  and  shareholders  of  the 
company,  and  the  net  profits  only  are  all  that  the  share- 
holders can  claim  when  paid  to  them  until  the  company 
is  wound  up. 

The  proper  and  legitimate  way  of  arriving  at  a  state- 
ment of  profits  is,  says  Buckley  (a),  to  take  the  facts  as 
they  stand,  and,  after  forming  an  estimate  of  the  assets 
as  they  actually  exist,  to  draw  a  balance  so  as  to  ascer- 
tain the  result  in  the  shape  of  profit  or  loss.  If  this  be 

(a)  Buckley  on  the  Companies'  Acts,  p.  414. 
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done  fairly  and  honestly,  without  any  fraudulent  inten- 
tion or  purpose  of  deceiving  any  one,  it  does  not  render 
the  dividend  fraudulent  that  there  was  not  cash  in  hand 
to  pay  it,  or  that  the  company  were  even  obliged  to  bor- 
row money  for  that  purpose,  and  the  fact  that  an  exag- 
gerated value  was  put  upon  assets  which  were  then  in 
jeopardy,  and  were  subsequently  lost,  does  not  render 
the  balance  sheet  delusive  and  fraudulent.  A  case  known 
as  Stemfers,  which  appears  to  be  a  leading  one  on  the 
question  of  dividends,  was  that  of  a  company  formed  for 
blockade  running,  where  the  articles  provided  that  no 
dividends  should  be  payable  except  out  of  the  profits 
arising  from  the  business  of  the  company,  etc.,  and  it 
was  decided  that  a  dividend  paid  on  a  balance  sheet  in 
which  the  ships  engaged  in  the  trade  and  other  risks 
were  lona  fide  estimated  at  the  full  nominal  value,  must 
be  considered  to  have  been  paid  out  of  profits,  although 
the  company  had  actually  to  borrow  money  to  pay  it  (a). 

3.  DIVIDENDS  CANNOT  BE  ENFORCED  UNTIL  DECLARED. 

The  declaration  of  dividends  is  part  of  the  internal 
management  of  the  company,  which  is  governed  in  its 
ultimate  arrangement  by  the  will  of  a  majority  of  the 
shareholders.  And,  therefore,  it  has  been  said  that  "  till 
a  dividend  is  declared,  a  shareholder  has  no  legal  title, 
nor  even  an  equitable  right  thereto,  which  can  be  en- 
forced by  suit." 

4.  DIVIDEND — WITHOUT   FORMAL   DECLARATION. 

A  division  of  profits  without  the  formality  of  declar- 
ing a  dividend  is  equivalent  to  a  dividend.  A  division 
of  the  profits  is  a  dividend  even  though  not  called  such 
and  not  considered  such  by  the  directors  and  share- 
holders. 

5.  KINDS  OF  DIVIDENDS. 

A  company  may  make  four  kinds  of  dividends,  viz., 
a  dividend  payable  in  cash,  in  stock,  in  bonds  or  scrip,  or 
in  property. 

\ 

(a)  L.  R.  4  Ch.  475, 
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In  a  scrip  dividend,  certificates  giving  the  holders 
certain  rights  specified  in  the  certificate  itself  are  issued. 
A  dividend  of  this  character  is  usually  declared  when 
the  company  has  profits  not  in  the  shape  of  money  but 
in  other  forms  of  property,  and  the  company  wishes  to 
anticipate  the  time  when  the  property  may  be  turned 
into  cash. 

A  property  dividend  occurs  where  a  company  sells  its 
property  to  another  company,  taking  in  payment  there- 
for the  stocks  or  bonds  of  the  purchasing  company,  and 
then  distributes  them  among  its  shareholders. 

A  stock  dividend,  as  the  name  imports,  is  a  dividend 
of  the  stock  of  the  company.  Such  a  dividend  is  law- 
ful when  an  amount  of  money  or  property  equivalent  in 
value  to  the  full  par  value  of  the  stock  distributed  as  a 
dividend  has  been  accumulated  and  is  permanently 
added  to  the  capital  stock  of  the  company.  Companies 
frequently  make  a  dividend  of  this  character  when  im- 
provements of  the  corporate  property  or  extension  of  the 
business  have  been  made  out  of  the  profits  earned.  It 
is  also  made  when  the  corporate  plant  has  increased  in 
value,  and  it  seems  better  to  issue  new  stock  to  repre- 
sent the  excess  of  value  than  to  sell  the  increase  and 
declare  a  cash  dividend.  In  this  country  these  divi- 

«/ 

dends  are  frequently  made,  and  are  constantly  sustained 
by  the  courts.  The  shareholders,  having  voted  to  de- 
clare such  a  dividend,  may,  at  any  time  before  the  certi- 
ficates are  issued,  reconsider  the  matter  and  revoke  the 
dividend. 

Preferred  shareholders  are  entitled  to  share  equally 
with  the  common  shareholders  in  the  distribution  of 
stock  by  a  stock  dividend. 

6.  DISCRETION  OF  THE  DIRECTORS  AS  TO  DECLARING 

DIVIDENDS. 

In  general  it  is  for  the  directors,  and  not  the  share- 
holders, to  determine  whether  or  not  a  dividend  is  to  be 
declared.  When,  therefore,  the  directors  have  exercised 
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this  discretion  and  declared  or  refused  to  declare  a 
dividend,  there  will  be  no  interference  by  the  courts 
with  their  decision,  unless  they  are  guilty  of  a  wilful 
abuse  of  their  discretionary  powers,  or  of  bad  faith,  or  of 
a  neglect  of  duty.  Accordingly,  the  directors  may,  in  the 
fair  exercise  of  their  discretion.,  invest  profits  to  extend 
and  develop  the  business,  or  for  the  payment  of  probable 
future  indebtedness,  though  it  is  not  yet  due.  The  free 
exercise  of  their  discretion  cannot  be  interfered  with  by 
the  contracts  of  promoters  or  original  incorporators  as 
to  the  disposition  of  corporate  profits. 

Nevertheless  the  discretion  of  the  directors  in  the 
matter  of  declaring  or  refusing  to  declare  a  dividend  is 
not  absolute.  The  courts  exercise  a  supervisory  power 
in  this  matter,  and  where  there  is  a  clear  abuse  of  power 
in  refusing  to  declare  the  dividend,  a  court  of  equity  will, 
at  the  instance  of  any  shareholder,  compel  the  proper 
authorities  to  declare  and  pay  the  dividend.  Laches  on 
the  part  of  the  shareholders  in  failing  to  commence  their 
suit  to  compel  the  payment  of  a  dividend  until  the  cor- 
poration becomes  insolvent  is  fatal.  And  the  court  will 
also  consider  that  the  aggrieved  shareholders  may,  if  a 
majority,  refuse  to  re-elect  the  directors  at  the  next 
election,  or  may  sell  their  shares. 

The  general  rule  is  that  in  the  absence  of  fraud  the 
courts  will  not  interfere  at  all. 

7.  To  WHOM  THE  COMPANY  is  TO  PAY  THE  DIVIDEND. 

The  question  to  whom  a  dividend  shall  be  paid  after 

it  has  been  regularly  declared  is  one  which  sometimes 

-  involves  the  company  in  considerable  difficulty.     It  is 

not  always  easy  to  decide  which  one  of  two  or  more 

claimants  is  entitled  to  the  dividend. 

The  general  rule  is  that  the  company  may  pay  the 
dividend  to  the  person  in  whose  name  the  stock  stands 
registered  upon  the  corporate  stock-book.  It  may  do  so 
without  enquiring  whether  he  has  transferred  the  stock, 
and  without  requiring  the  production  of  the  certificate. 
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Moreover,  it  is  a  well-settled  rule  that  the  company 
is  protected  in  paying  dividends  to  a  recorded  share- 
holder, although  he  may  have  transferred  his  shares. 
But  after  notice  of  a  transfer  the  company  may  pay 
the  dividend  to  the  transferee,  although  no  registry  has 
been  made. 

The  right  to  dividends  does  not,  however,  depend 
upon  the  issue  of  the  certificate,  and  the  owner  of  shares 
may  claim  his  dividends  though  no  certificate  has  ever 
been  issued  by  the  company.  The  heirs  of  a  share- 
holder must,  in  order  to  entitle  themselves  to  dividends, 
procure  a  transfer  of  their  ancestor's  shares  into  their 
own  names  on  the  corporate  books.  Moreover,  the  com- 
pany is  protected  if  it  pay  dividends  to  the  administra- 
tor without  notice  of  a  transfer  by  him. 

Dividends  on  stock  held  by  a  married  woman  must 
be  paid  according  to  the  law  of  the  domicile  of  the 
company,  and  not  according  to  the  law  of  the  domicile 
of  the  married  woman. 

A  husband  by  collecting  dividends  on  his  wife's 
shares  does  not  thereby  reduce  the  stock  to  possession. 

Even  though  the  company  closes  its  transfer-book 
several  days  before  a  dividend  is  declared,  nevertheless 
those  are  entitled  to  the  dividend  who  apply  for  registry 
on  or  before  the  day  of  the  declaration  of  the  dividend. 

8.  To  WHOM  THE  DIVIDEND  BELONGS. 

As  between  the  vendor  and  vendee  of  shares  of 
stock,  it  is  a  settled  rule  that  the  vendee  is  entitled  to  all 
the  dividends  on  the  stock  wrhich  are  declared  after  the 
sale  of  the  stock.  Even  though  the  transfer  has  not  been 
recorded,  the  transferee  has  a  right  to  the  dividends  as 
against  the  transferor.  The  law,  moreover,  refuses  to 
investigate  the  question  when  the  dividend  was  earned. 
In  contemplation  of  law  the  net  profits  are  earned  at  the 
instant  the  dividend  is  declared.  Jiut  of  course  any 
agreement  between  vendor  and  vendee,  modifying  or 
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changing  this  rule,  will  be  upheld.  It  is  a  proper  sub- 
ject for  a  contract,  and  a  valid  contract  may  be  made  in 
reference  to  it.  When  a  dividend  is  made  payable  on  a 
day  subsequent  to  the  day  on  which  it  is  formally  de- 
clared, it  belongs  to  the  stockholder  who  owns  the  shares, 
on  the  day  the  dividend  is  declared,  and  not  to  the  owner 
at  the  time  it  is  payable.  A  dividend  declared  but  pay- 
able at  a  future  day  may  be  assigned  apart  from  the 
stock  itself.  A  transfer  of  stock  passes  all  dividends, 
declared  subsequently  to  the  transfer,  although  the 
dividend  was  earned  before  the  transfer  was  made. 

A  legatee  of  shares  takes  the  stock  as  it  was  at  the 
time  of  the  testator's  death.  All  dividends  declared 
previous  to  that  event  go  to  the  administrator.  Where 
stock  is  bought  deliverable  at  the  seller's  option,  the 
dividends  declared  between  the  day  of  the  purchase  and 
the  delivery  belong  to  the  purchaser.  So  also  an  offer  to 
sell  shares,  which  is  subsequently  accepted,  entitles  the 
purchaser  to  dividends  received  by  the  owner  while  the 
offer  was  open.  But  a  contract  to  sell  on  demand  en- 
titles the  vendor  to  dividends  declared  before  the  demand 
is  made. 

9.  DIVIDENDS  MUST  BE  EQUAL  AND  WITHOUT  PREFERENCE. 

Dividends  among  shareholders  of  the  same  class 
must  be  alwrays  equal  and  without  preference.  If  the 
company  has  issued  preferred  stock,  the  holders  thereof 
constitute  a  class  by  themselves,  and  shareholders  of 
that  class  will  be  entitled,  as  a  class,  to  dividends  in 
preference  to  holders  of  the  common  stock.  But  as 
between  shareholders  of  the  same  class  there  can  be  no 
discrimination,  and  profits  set  aside  for  dividends  must 
be  evenly  divided  among  the  shareholders  according  to 
the  amount  of  stock  held  by  each  shareholder.  There 
can  be  no  discrimination  in  the  payment  of  dividends 
between  the  large  and  small  shareholders  of  a  company. 
After  paying  a  dividend  to  a  part  of  the  shareholders 
the  company  cannot  refuse  to  pay  the  rest  upon  the 
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ground  that  by  so  doing  the  capital  stock  will  be  im- 
paired, or  that  all  the  surplus  earnings  have  been  either 
paid  out  as  dividends  or  invested  in  permanent  improve- 
ments. 

10.  A  DIVIDEND  WHEN  DECLARED  is  A  DEBT  DUE  ABSO- 

LUTELY TO  THE  SHAREHOLDER. 

i 

When  a  dividend  out  of  the  earnings  of  the  company 
has  been  regularly  declared  and  is  due,  the  right  to  it 
becomes  immediately  the  individual  property  of  the 
shareholder. 

11.  RIGHT  OF  THE  COMPANY  TO  APPLY  DIVIDENDS  TO  THE 
PAYMENT  OF  DEBTS  DUE  TO  IT  BY  THE  SHAREHOLDER. 

It  is  well  settled  that  if,  at  the  time  a  dividend 
becomes  payable,  the  shareholder  owes  the  company  any 
debt,  the  dividend  due  to  that  shareholder  may  be  ap- 
plied in  liquidation  of  the  indebtedness;  and  if  the  com- 
pany is  sued  for  the  dividend  it  may  set  up  the  debt  by 
way  of  set-off  or  counter-claim.  This,  however,  amounts 
to  a  corporate  lien  on  the  stock  as  far  as  dividends  are 
concerned;  and  it  is  doubtful  whether  it  could  be  upheld 
where  the  registered  shareholder  has  sold  and  trans- 
ferred his  certificate  of  stock  before  the  dividend  is 
declared. 

12.  RIGHTS  OF  CORPORATE  CREDITORS. 

Where  dividends  are  illegally  paid  from  the  capital, 
or,  what  amounts  to  the  same  thing,  when  there  has  been 
a^  fraudulent  distribution  of  corporate  property  before 
the  payment  of  debts,  a  court  of  equity  will,  at  the  in- 
stance of  defrauded  corporate  creditors,  follow  the  fund 
into  the  hands  of  the  shareholders  and  require  its  ap- 
plication to  the  payment  of  those  debts. 

In  all  such  cases  the  directors  or  other  officials  who 
are  parties  to  the  payment  of  dividends  out  of  capital, 
will  be  held  liable  to  repay  the  amounts  so  improperly 
paid  with  interest. 
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13.  CUMULATIVE  DIVIDEND. 

Where  the  power  has  been  expressly  conferred  by 
the  charter  (a)  or  by  statute,  and  it  is  proposed  to  issue 
preference  shares,  it  should  be  determined  whether  a 
dividend  payable  to  them  is  to  be  cumulative  (i.e., 
whether  the  deficiency  of  profits  in  any  one  year  is  to  be 
made  good  out  of  the  profits  of  subsequent  years),  or  is 
to  be  non-cumulative  (i.e.,  contingent  as  regards  each 
year  upon  the  profits  of  that  year  having  been  sufficient 
to  pay  a  dividend  for  such  year),  and  the  fact  should  be 
stated  in  the  contract  and  certificates  of  such  stock  when 
issued. 

If  the  dividend  is  to  be  non-cumulative,  the  clause 
should  say  that  "  the  preference  shares  are  to  confer  the 
right  to  receive  out  of  the  profits  of  each  year  a  prefer- 
ential dividend  for  such  year  "  at  the  specified  rate  per 
cent.;  or  the  clause  may  declare  that  the  profits  of  each 
year  available  for  dividend  are  to  be  applied  first  to  the 
payment  of  a  dividend  for  such  year  on  the  preference 
shares  at  a  specified  rate  and  that  the  surplus  shall  be 
applicable  to  dividend  on  the  other  shares.  All  that  is 
required  is  that  it  should  appear  that  the  preferential 
dividend  for  each  year  is  to  come  only  out  of  the  profits 
of  that  particular  year.  Dividends  even  on  preference 
shares  can  be  paid  only  out  of  profits  actually  earned. 

Preference  shares  are  sometimes  given  the  right  to 
participate  in  surplus  profits  also. 

14.  PREFERENCE  AS  TO  CAPITAL. 

« 
Although  the  right  of  a  preference  shareholder  is 

..usually  confined  to  a  preferential  dividend,  preferential 
rights  as  to  capital  may  be  and  often  are  attached  to 
preference  shares.  Where  this  is  desired,  it  should  be 
stated  that  the  preference  shareholders  are  to  be 
entitled  not  only  to  a  preferential  dividend  but  to 
priority  as  regards  capital  in  the  winding  up.  Then  the 

(a)  See  "  Special  Provisions  ''  as  to  Preference  Shares,  post. 
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capital  paid  up  on  the  preference  shares  in  accordance 
with  the  clause  must,  in  a  winding  up,  be  paid  off  out  of 
the  surplus  assets  before  the  ordinary  shareholder  can 
get  anything. 

15.  ENTRIES  UPON  DECLARATION  OF  DIVIDEND. 

The  proper  entries  upon  declaring  a  dividend  are  as 
follows  :— 

When  the  fully  paid  up  capital  stock  of  the  com- 
pany is  $50,000,  a  net  gain  of  $9,000  has  been  made  and 
a  dividend  of  ten  per  cent,  has  been  decided  upon,  the 
Loss  and  Gain  account  should  be  closed  into  Surplus 
account  and  an  entry 

Surplus $5,000 

To  Dividend  No.  1,  year  1900 $5,000 

made.  As  before  stated,  a  dividend  as  soon  as  declared 
is  a  positive  liability  to  the  shareholders,  hence  this 
entry.  Dividend  account  No.  1,  1900,  should  then  be 
opened  and  remain  open  until  its  whole  amount  be  paid 
to  the  shareholders. 

A  separate  account  should  be  opened  with  each 
dividend  declared,  and  it  should  be  known  by  its  num- 
ber and  year.  This  transaction  leaves  a  balance  to  the 
credit  of  Surplus  account  of  $4,000  which  may  be  allowed 
to  stand  as  a  Keserve  Fund. 
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1.  RELATION  OF   SHAREHOLDERS  TOWARDS  THE 

COMPANY. 

A  company  may  contract  with  its  shareholders  to 
the  same  extent  and  in  the  same  manner  that  it  may 
with  any  ottier  persons. 

A  shareholder,  as  a  creditor  of  the  company,  may 
obtain  security  for  his  debt  in  exclusion  of  other 
cpeditors. 

A  shareholder  has  no  legal  title  to  the  property  or 
profits  of  the  company  until  a  dividend  is  declared,  or 
a  division  made  on  the  dissolution  of  the  corporation. 
He  may  sue  the  company  or  be  sued  by  it.  Moreover,  he 
has  a  direct  interest  in  the  company,  and  at  times  may 
take  the  part  of  the  company  in  prosecuting  or  defending 
its  suits. 
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2.  THE  EXPULSION  OF  SHAREHOLDERS. 

The  law  forbids  the  directors  or  shareholders  of  a 
company  having  a  capital  stock  from  depriving  a  share- 
holder of  his  rights  as  such  shareholder.  He  certainly 
cannot  be  deprived  of  his  right  to  dividends  equally  with 
other  shareholders.  He  cannot  be  deprived  of  his  right 
to  vote.  And  it  is  clear  that  his  various  rights  as  a 
shareholder  cannot  be  taken  from  him  by  any  or  all  of 
the  other  shareholders.  In  this  respect  a  company  hav- 
ing a  capital  stock  is  clearly  different  from  a  company 
formed  for  religious,  social,  charitable  and  other  similar 
purposes.  The  former  is  for  purposes  of  gain,  and  the 
property  which  is  represented  by  stock  cannot  be  taken 
from  a  shareholder  by  expelling  him  from  the  company. 

o.  IN    THE    UNITED    STATES,  UNPAID    SUBSCRIPTIONS  A 
TRUST  FUND  FOR  THE  BENEFIT  OF  CREDITORS. 

The  capital  or  capital  stock  of  a  company  is  the 
aggregate  of  the  par  value  of  all  the  shares  into  which 
the  capital  is  divided  upon  the  incorporation;  it  is  the 
fund  or  resource  writh  which  the  company  is  enabled 
to  act  and  transacts  its  business,  and  upon  the  faith  of 
which  persons  give  credit  to  the  company  and  become 
corporate  creditors.  The  public,  in  dealing  with  a  com- 
pany, has  the  right  to  assume  that  its  actual  capital,  in 
money  or  money's  worth,  is  equal  to  the  capital  stock 
which  it  purports  to  have,  unless  it  has  been  impaired 
by  business  losses.  The  public  has  a  right  also  to  as- 
sume that  the  capital  stock  has  been  or  will  be  fully 
paid  up,  if  it  be  necessary  in  order  to  meet  corporate 
liabilities.  Accordingly,  the  courts  go  very  far  to  pro- 
tect corporate  creditors,  and  in  the  United  States  it  is  a 
well-settled  doctrine  that  capital  stock,  and  especially 
unpaid  subscriptions  to  the  capital  stock,  constitute  a 
trust  fund  for  the  benefit  of  the  creditors  of  the  com- 
pany. There  are  three  methods  by  which  shareholders 
seek  to  avoid  their  liability  to  corporate  creditors;  first, 
by  a  cancellation  or  withdrawal  from  the  contract; 
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second,  by  a  release  from  their  obligation  to  pay  the  full 
par  value  of  the  stock;  third,  by  a  transfer  of  the  stock. 
Tn  each  of  these  cases,  however,  a  court  of  equity  does 
its  utmost  to  protect  the  corporate  creditors,  and  a  rigid 
scrutiny  will  be  made  in  the  interest  of  creditors  inta 
every  transaction  of  such  a  nature,  though  the  directors 
are  not  trustees  for  the  creditors  of.  the  company. 

4.  UNPAID  SUBSCRIPTIONS  OAN  BE  BEACHED  ONLY  AFTER 
JUDGMENT  AGAINST  THE  COMPANY  AND  EXECUTION 
RETURNED  UNSATISFIED. 

The  unpaid  balances  of  subscription  are  not  the 
primary  or  regular  fund  for  the  payment  of  corporate 
debts.  Credit  is  given  to  the  company,  not  to  the  share- 
holders; and  it  is  the  natural  order  of  business  that  the 
creditors  of  the  company  are  to  be  paid  by  the  company 
from  funds  in  the  corporate  treasury.  Ordinarily,  cor- 
porate creditors  have  no  knowledge  or  concern  about  the 
subscription  list,  and  unpaid  or  partially  paid  subscrip- 
tions are  a  matter  entirely  between  the  company  and  the 
subscribers.  So  long  as  the  company  meets  its  obliga- 
tions in  the  ordinary  course  of  business,  corporate  credi- 
tors have  no  need  to  concern  themselves  about  unpaid 
subscriptions  to  the  stock.  But  wThen  the  company  is  in 
default  and  embarrassed,  or  for  any  reason  fails  to  pay 
its  debts,  then  its  creditors  have  rights  with  reference  to 
such  unpaid  subscriptions.  They  then  have  the  right  to 
know  whether  all  the  subscriptions  for  stock  have  been 
fully  paid  in,  and,  if  not,  they  have  the  right  to  compel 
such  payment. 

It  accordingly  becomes  important  to  know  at  what 
point,  in  their  efforts  to  collect  what  is  due  them,  cor- 
porate creditors  may  cease  to  pursue  the  company  and 
proceed  directly  against  its  delinquent  members.  The 
well-established  rule  upon  this  point  is  that  a  corporate 
creditor's  suit  to  enforce  payment  of  unpaid  subscrip- 
tions can  be  properly  brought  only  after  a  judgment  at 
law  has  been  obtained  against  the  company  and  an 
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execution  returned  unsatisfied.  This  rule  is  of  such  im- 
portance that,  by  statute,  a  creditor's  right  to  proceed 
against  a  stockholder  on  his  unpaid  subscription  is 
allowed  only  after  the  remedy  against  the  company  itself 
has  been  exhausted.  By  this  is  meant  that  judgment 
shall  have  been  duly  recovered  against  the  company,  and 
execution  issued  and  regularly  returned  unsatisfied. 
Nothing  short  of  that  exhausts  the  remedy  against  the 
company. 

This  rule  is  founded  in  reason  and  a  wise  public 
policy  relative  to  the  transaction  of  business,  since  the 
corporate  funds  are  the  corporate  creditor's  primary 
resource,  even  where  the  liability  of  the  individual  share- 
holder is  declared  to  be  primary,  like  that  of  an  original 
contractor  or  partner.  When  a  company  is  ordered  to 
be  wound  up,  all  proceedings  by  creditors  may  be  stayed. 

Although  an  incorporated  company  has  ceased  to 
do  business  and  to  elect  directors  for  carrying  it  on,  the 
creditors  do  not  cease  thereby  to  have  the  right  to  ex- 
ecute their  judgments  against  the  company  (a). 

5.  SHAREHOLDERS  RELATION  TOWARDS  EACH  OTHER. 

The  shareholders,  as  shareholders  merely  and  not  as 
directors  or  officers,  do  not  occupy  any  fiduciary  relation 
either  towards  the  company  or  towards  each  other.  They 
may  deal  with  the  company  and  with  each  other  as  per- 
fect strangers.  A  recent  judgment  says  IC  The  holders 
of  a  majority  of  the  shares  may  not  use  their  power  to 
obtain  advantages  at  the  expense  of  the  minority;  and 
when  that  is  done  equity  will  interfere  to  restrain  the 
wrongful  acts.  All  must  be  permitted  to  share  equally 
in  the  benefits;  and  the  law  requires,  both  from  the 
officers  of  the  company  and  the  majority  of  shareholders, 
the  utmost  good  faith  in  the  management  and  control 
of  the  corporate  business  and  property.  But  between 
themselves  the  shareholders  owe  no  duty  to  each  other. 
In  the  purchase  and  control  of  his  stock  or  any  of  the 

(a)  Hughes  v.  Lalonde,  C.  K.  1889,  18  Revue  Legale,  205. 
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corporate  obligations,  each    shareholder   acts    for    him- 
self, and  he  is  in  no  sense  a  trustee  for  the  others." 

6.  LIABILITY   OF    SHAREHOLDERS   ON  ABANDONMENT    OF 
CORPORATE  ENTERPRISE. 

Where  the  shareholders  of  a  company  have  volun- 
tarily abandoned  the  enterprise  or  have  decided  that  its 
further  carrying  on  is  impossible,  it  is  the  duty  of  the 
company  to  call  in  whatever  capital  may  be  necessary  to 
settle  its  affairs,  and  each  shareholder  will  be  liable  to 
contribute  his  proportion  of  the  unpaid  capital. 

7.  LIABILITY  WHERE  STOCK  HAS  BEEN   SOLD  AT  A 

DISCOUNT. 

The  sale  of  stock  in  a  company  other  than  a  mining 
company,  by  the  directors,  at  a  less  rate  than  the  price 
fixed  in  the  charter,  is  a  fraud  upon  the  law  and  the 
shareholders,  and  where  by  arrangement  between  the 
company  and  the  shareholders,  the  stock  is  issued  as 
fully  paid  up,  without,  in  fact,  having  been  paid  for  to 
the  full  amount  of  its  par  value,  equity  will  set  aside  this 
fictitious  arrangement  for  its  payment,  and  hold  the 
shareholders  liable  for  the  amount  not  actually  paid,  in 
favor  of  creditors  who  can  fairly  be  presumed  to  have 
given  credit  to  the  company  in  reliance  upon  its  appar- 
ent and  professed  capital  having  been  fully  paid  in;  but 
no  such  trust  will  be  enforced  against  the  shareholders 
in  favor  of  creditors  who  have  dealt  with  the  company 
with  full  knowledge  of  the  arrangement  by.which  the 
stock  was  to  be  fictitiously  issued  as  paid  up. 

8.  DEBENTURE  HOLDERS— CREDITORS  NOT  SHAREHOLDERS. 

Persons  who  lend  money  to  a  company  and  take  its 
debentures  therefor,  or  who  buy  its  debentures,  are 
creditors  of  the  company  and  not  shareholders,  and  they 
assume  no  liability  to  other  creditors. 
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1.  CLASSES  OF  SHAREHOLDERS'  WRONGS. 

Shareholders'  wrongs,  arising  from  a  breach  of  trust 
by  directors,  a  majority  of  the  shareholders  or  third 
persons,  are  divisible  into  three  classes.  They  are,  first, 
fraudulent  acts;  second,  ultra  vires  acts;  third,  negli- 
gence of  corporate  directors. 

There  is  another  class  of  grievance  -  -  that  of  inter- 
nal dissensions  in  the  company  and  dissatisfaction  with 
its  policy  and  acts.  These,  howrever,  relate  to  matters 
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intra  vires  of  the  directors  or  majority  of  the  share- 
holders. The  law  gives  no  remedy  for  such  dissensions, 
since  the  shareholder  has  the  corporate  elections  as  a 
remedy,  and  since  the  majority  are  to  rule  so  long  as 
they  do  so  without  fraud  and  within  the  powers  of  the 
company. 

2.  DIRECTOR  OR  OTHER  CORPORATE  OFFICER  INTERESTED 
IN  CONSTRUCTION  COMPANY  AND  SECRET  GIFTS  TO. 

The  law  is  well  settled  that  a  director  cannot  become 
a  contractor  with  the  company,  nor  can  he  have  any 
personal  or  pecuniary  interest  in  a  contract  between  a 
third  person  and  the  company  of  which  he  is  a  director. 
And  it  is  also  a  well  established  principle  of  law  that  a 
director  commits  a  breach  of  trust  in  accepting  a  secret 
gift  or  secret  pay  from  a  person  who  is  contracting  or 
has  contracted  wTith  the  company,  and  that  the  company 
may  compel  the  director  to  turn  over  to  it  all  the  money 
or  property  so  received  by  him.  So,  also,  where  a  direc- 
tor receives  a  commission  from  one  who  obtains  a  benefit 
from  the  company  through  the  director's  influence,  the 
latter  may  be  compelled  to  pay  over  the  commission 
to  the  company. 

3.  FRAUDS  BY  PROMOTERS  ON  THE  COMPANY. 

A  promoter  is  a  person  who  brings  about  the  incor- 
poration and  organization  of  a  company. 

He  brings  together  the  persons  who  become  inter- 
ested in  the  enterprise,  aids  in  procuring  subscriptions 
and  sets  in  motion  the  machinery  which  leads  to  the 
formation  of  the  company  itseif. 

A  promoter  is  considered  in  law  as  occuping  a 
fiduciary  relation  towards  the  company.  He  is  an  agent 
of  the  company,  and  is  subject  to  the  disabilities  of  such. 
There  are  two  classes  of  cases  in  which  he  may  be 
guilty  of  a  breach  of  his  duties  to  the  company. 

First,  where  he  sells  property  to  the  company.  If 
he  purchased  the  property  before  he  began  promoting 
the  company  he  may  sell  to  the  company  at  an  advance 
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without  disclosing  his  profit.  But  if  he  purchased  after 
he  began  promoting  and  then  sold  to  the  company,  the 
sale  is  valid  only  when  he  informs  the  directors  that  the 
property  belongs  to  him,  and  when,  also,  the  directors 
are  competent,  independent,  and  impartial  judges  as  to 
whether  the  purchase  ought  or  ought  not  to  be  made. 

If  the  promoter  conceals  the  fact  that  he  is  selling 
his  own  property  to  the  company,  the  latter  may  rescind 
the  sale;  or,  if  the  promoter  was  such  at  the  time  he 
purchased  the  property,  the  company  may  recover  from 
the  promoter  the  profit  made  by  him.  If  the  promoter 
owns  the  property  at  the  time  of  forming  the  company 
and  sells  it  to  the  company  at  an  advance  over  its  cost 
to  him,  and  then  induces  persons  to  subscribe  by  stating 
that  he  made  no  profit  thereby,  he  is  liable  in  equity  to 
;i ccount  to  them  for  the  injury  they  have  sustained. 

Second,  a  promoter  may  commit  a  breach  of  trust 
by  accepting  a  commission  or  bonus  from  a  person  who 
sells  property  to  the  company.  The  company  may  compel 
him  to  turn  it  into  the  corporate  treasury,  or  the 
company  may  rescind  its  purchase  of  the  property. 

The  law  is  rigid  in  its  protection  of  the  company 
and  shareholders. 

If  the  commission  or  bribe  paid  to  the  promoter 
consisted  of  shares  of  stock,  then  the  company  may  re- 
cover from  him  the  amount  received  by  him  upon  a  sale 
of  the  shares  and  all  dividends  previously  received, 
together  with  interest;  or,  if  he  still  holds  the  shares,  the 
company  may  recover  the  highest  price  which  the  shares 
of  the  company  have  touched  in  the  interval  between  the 
gift  and  the  action,  together  with  interest.  The  sub- 
scribers for  stock  may  sue  the  directors  for  fraudulent 
representations  if  they  knew  that  the  promoter  was 
secretly  receiving  large  illegal  profits. 

4.  FRAUDS  BY  PROMOTERS  ox  THE  SHAREHOLDER. 

To  secure  men  of  ability  and  financial  standing  to 
serve  on  the  directorate,  the  promise  is  often  made  them 
that  the  shares  necessary  to  qualify  them  for  the  office 
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shall  be  paid  for  by  others;  that  their  duties  shall  be 
merely  nominal;  that  they  shall  have  no  liability,  and 
in  some  cases  that  they  shall  be  paid  for  so  serving. 
These  arrangements  are  all  fraudulent,  and,  as  an  emi- 
nent writer  has  said,  "  It  is  obvious  that  a  more  gross 
misrepresentation  can  hardly  be  made,  than  holding 
out  to  the  world  that  responsible  persons  who  have 
nothing  to  do  w7ith  the  company  are  directors  of  it." 
Such  misrepresentations  give  any  one  deceived  by  them 
ample  grounds  for  rescinding  a  contract  to  take  shares. 

5.  RELATIONS    BETWEEN    THE    DIRECTORS   AND    THE 

COMPANY. 

A  director  cannot,  directly  or  indirectly,  derive  any 
personal  profit  or  advantage  by  reason  of  his  position 
that  is  not  enjoyed  in  common  by  all  the  shareholders. 
By  assuming  the  office  he  undertakes  to  give  his  best 
judgment,  in  the  interests  of  the  company,  in  all  matters 
in  wThich  he  act-s  for  it,  untrammelled  by  any  hostile  in- 
terest in  himself  or  others.  There  is  an  inherent  obli- 
gation on  his  part  that  he  will  in  no  manner  use  his 
position  to  advance  his  own  interest  as  an  individual 
as  distinguished  from  that  of  the  company.  And  all 
secret  profits  derived  by  him  in  any  dealings  in  regard 
to  the  corporate  enterprise  must  be  accounted  for  to  the 
company  even  though  the  transaction  in  which  they  were 
made  also  advantaged  the  company  of  which  he  was  a 
director. 

G.  PURCHASES   BY  DIRECTORS   FROM  THE  COMPANY  AND 
PURCHASES  AT  FORECLOSURE  SALES. 

One  of  the  most  frequent  frauds  perpetrated  upon  a 
company  and  its  stockholders  is  where  one  or  more  of 
the  directors  purchase  property  from  the  company 
directly  or  indirectly  or  participate  in  the  profits  of  such 
a  purchase. 

It  has  been  held  that  a  director's  purchase  of  pro- 
perty from  the  company  is  voidable  at  the  option  of  the 
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company,  even  though  the  director  paid  as  much  as  or 
more  than  the  property  is  worth. 

Similar  rules  prevail  in  regard  to  a  director's  pur- 
chase of  corporate  property  at  a  foreclosure  sale  thereof. 
He  cannot  be  a  purchaser,  either  directly  or  indirectly, 
at  the  foreclosure  sale.  This  is  the  rule  whether  the 
foreclosure  is  instituted  by  those  interested  in  the  cor- 
poration or  by  third  parties.  If  the  director  purchases 
at  such  a  foreclosure  sale  he  holds  the  property  as  trus- 
tee for  the  benefit  of  the  corporation  and  the  stock- 
holders. Upon  being  repaid  the  price  he  gave  therefor, 
he  must  make  over  the  property  to  the  corporation. 

A  director  cannot  purchase  corporate  property  sold 
under  execution,  nor  purchase,  either  in  his  own  name  or 
the  name  of  another,  corporate  property  sold  for  the 
payment  of  taxes.  The  corporation  may  reckon  the 
property  upon  payment  to  the  director  of  the^mount  he 
paid  therefor.  A  similar  rule  applies  wSfca^a  director 


allows  or  brings  about  a  forfeiture  of,  a  ipase  wh;ch  the 
company  holds  as  lessee,  and  then  talv^s  a  new- lease  of 
the  same  property  in  his  own 

7.  LOANS  BY  DIRECTORS  TO  TB^COMPAN-Y:  MORTGAGES 

^/Jf9 

BY  THE  COMPANY  TO  TH^JjflRECTORS,  AND  THE  ElGHT 

OF  AN  INSOLVENT  Co^MJolNY  Tt^0ivE  A  MORTGAGE  OR 
ASSIGNMENT  OF  ITS  PROPERTY  TO  A  DIRECTOR  IN 
ORDER  TO  PREFER  THE  PAYMENT  OF  His  DEBT. 

There  is  no  question  that  a  company,  while  sol- 
vent, may  borrow  money  of  a  director,  and  may  give  a 
mortgage  to  secure  its  payment.  The  giving  of  the  mort- 
gage is  viewed  with  suspicion;  but  it  is  legal  when  it  is 
perfectly  free  from  actual  fraud.  But  where  the  com- 
pany is  insolvent  an  entirely  different  question  arises. 
There  has  been  difference  of  opinion  in  the  courts,  but 
the  weight  of  authority  clearly  and  wisely  holds  that  an 
insolvent  company  cannot  pay  a  debt  due  to  a  director 
in  preference  to  debts  due  others,  either  by  turning 
out  property  to  him  or  by  giving  him  a  mortgage  on  cor- 
porate assets. 
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8.  FRAUDS  BY  A  MAJORITY  OF  THE  SHAREHOLDERS  UPON 

THE  MINORITY. 

In  addition  to  frauds  arising  by  the  illegal  purchase 
of  the  corporate  property  by  a  majority  of  the  share- 
holders there  may  arise  other  fraudulent  acts  by  the 
majority.  The  law  requires  of  them  the  utmost  good 
faith  in  their  control  and  management  of  the  company 
as  regards  the  minorit}'.  Thus,  where  the  majority  are 
interested  in  another  company,  and  the  two  companies 
have  contracts  between  them,  it  is  fraudulent  for  that 
majority  to  manage  the  affairs  of  the  first  company  for 
the  benefit  of  the  second.  A  court  of  equity  will  inter- 
vene and  protect  the  minority  upon  an  application  by 
the  latter. 

9.  DIRECTORS  MUST  USE  ORDINARY  CARE  AND  DILIGENCE 

IN  THE  MANAGEMENT  OF    THE    COMPANY    AND    THE 
TRANSACTION  OF  ITS  BUSINESS. 

The  directors  of  a  company  are  not  guarantors  that 
no  mistakes  will  be  made  in  the  management  of  the 
corporate  business,  nor  do  they  insure  the  company 
against  loss  by  the  frauds  or  embezzlement  of  subordi- 
nate officers  and  agents.  They  are  required  to  exercise 
reasonable  care  and  sound  business  judgment,  but  noth- 
ing further  than  this.  They  frequently  serve  without 
pay,  and  usually  by  reason  of  their  own  interest  in  the 
stock  of  the  company  are  directly  interested  in  the  wel- 
fare of  the  company.  But,  though  rhis  is  the  case,  they 
must  use  ordinary  diligence  in  ascertaining  the  condition 
of  things,  and  ordinary  intelligence  in  their  action  as 
directors.  They  must  exercise  the  same  diligence  and 
care  that  men  of  ordinary  prudence  and  skill  would  exer- 
cise in  the  management  of  a  similar  business  for  them- 
selves. 

The  directors  are  not  bound  to  examine  the  books  of 
the  company,  nor  to  investigate  the  mode  of  living  of 
their  employees.  But  they  are  required  to  attend  the 
directors'  meetings  with  reasonable  regularity;  to  have 
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statements  of  the  business  made  to  them;  to  object  to 
the  transaction  of  important  business  without  the  know- 
ledge and  consent  of  the  board  of  directors;  to  examine 
with  reasonable  care  the  reports  and  matters  of  business 
brought  before  them;  and  not  to  shut  their  eyes  to  obvi- 
ous objections  to  the  business  transactions  and  general 
condition  of  the  company,  or  to  the  character  and  wrell- 
known  reputation  of  the  employees.  Moreover,  when  a 
director  has  knowledge  that  an  unauthorized  act  is  being- 
done  he  cannot  escape  liability,  however  innocent  he 
may  be,  unless  he  prevents  that  act  by  his  protest,  or 
takes  action  to  remedy  the  wrong. 

«/ 

10.  EXCESSIVE  INCREASES  OF  SALARY. 

The  spoliation  of  the  company  by  excessive  increases 
of  salary,  made  to  induce  shareholders  to  sell  stock  will 
be  enjoined. 

11.  SUBSCRIBERS  REMEDIES  WHERE  SUBSCRIPTIONS  HAVE 
BEEN  OBTAINED  BY  FRAUDULENT  REPRESENTATIONS. 

Upon  discovering  that  his  subscription  had  been 
induced  by  fraud  a  subscriber  may  rescind  the  subscrip- 
tion by  an  immediate  notice  to  the  officers  of  the  com- 
pany, or  when  sued  upon  the  subscription,  he  may  set 
up  the  fraud  as  a  defence,  provided  he  does  so  before 
the  commencement  of  winding-up  proceedings. 

He  may  also  bring  an  action  against  the  parties  who 
induced  him  to  subscribe  and  recover  damages;  he  may 
sue  for  the  money  paid  out  by  him ;  or  he  may  fyle  a  bill 
in  equity  to  set  aside  the  subscription  and  to  recover 
the  payment  made  thereon.  As  soon  as  he  becomes  aware 
of  the  fraud  he  must  act  promptly. 

12.  FRAUDULENT  TRANSFER  OF  SHARES. 

A  transfer  of  shares  in  a  failing  company  made  by 
the  transferor  with  the  purpose  of  escaping  his  liability 
as  a  shareholder  to  a  person  who,  from  any  cause,  is 
incapable  of  responding  in  respect  of  such  liability,  is 
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void  as  to  creditors  of  the  company  and  as  to  other 
shareholders,  although  as  between  the  transferor  and 
the  transferee,  the  transfer  may  have  been  out  and  out. 

13.  LIABILITY   OF  ESTATE  OF  DECEASED   SHAREHOLDER. 

The  estate  of  a  deceased  shareholder  is  liable  for 
what  is  unpaid  in  respect  of  his  shares  and  for  his  con- 
tributory share  of  the  losses  of  the  company,  the  same 
as  for  any  other  of  his  debts. 

14.  EIGHT  OF  SHAREHOLDER  TO  SET  OFF  DEBT. 

In  any  action  by  a  company  against  one  of  its  share- 
holders, while  the  company  is  a  going  concern,  the  share- 
holder has  the  same  right  to  set  off  any  debt,  which  may 
be  due  to  him  from  the  company,  which  he  would  have 
if  sued  by  a  natural  person.  If  the  company  becomes 
insolvent,  however,  he  will  not  be  permitted  to  buy  up 
judgments  or  other  claims  against  it  and  set  them  off 
against  his  liability  for  unpaid  stock.  He  may  on  the 
other  hand,  if  he  be  not  a  director,  buy  such  claims  at  a 
discount  and  prove  them  up  as  a  creditor  for  their  full 
value. 
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1.  POWERS  OF  COMPANIES  IN  GENERAL. 

A  company  may  do  all  acts  that  are  reasonably 
necessary  to  accomplish  its  objects,  and  the  rule  as  to 
what  acts  are  necessary  was  stated  in  a  United  States 
court  in  Bridgeport  v.  Housatonic  Ry.  Co.,  15  Conn.  475, 
as  follows:  "  In  this  country  all  companies,  whether 
public  or  private,  derive  their  powers  from  legislative 
grant,  and  can  do  no  act  for  which  authority  is  not 
expressly  given  or  may  not  be  reasonably  inferred.  But 
if  we  were  to  say  they  could  do  nothing  for  which  a 
warrant  could  not  be  found  in  the  language  of  their 
charters,  we  should  deny  to  them,  in  some  cases,  the 
power  of  self  preservation,  as  well  as  many  of  the  means 
'necessary  to  effect  the  essential  objects  of  their  incor- 
poration. And,  therefore,  it  has  long  been  an  estab^ 
lished  principle  in  the  lawT  of  companies  that  they  may 
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exercise  all  the  powers  within  the  fair  intent  and  pur- 
pose of  their  creation  which  are  reasonably  proper  to 
give  effect  to  powers  expressly  granted.  In  doing  this 
they  must  have  a  choice  of  means  adapted  to  ends,  and 
are  not  to  be  confined  to  any  one  mode  of  operation." 

Companies  are  creatures  of  the  legislature,  having 
no  other  powers  -than  such  as  are  given  them  by  their 
charters,  and  such  as  are  incidental  or  necessary  to 
carry  into  effect  the  purposes  for  which  they  were 
established. 

A  company  incorporated  for  definite  purposes  has 
no  power  to  pursue  objects  other  than  those  expressed 
in  its  charter,  or  such  as  are  reasonably  incidental 
thereto,  nor  to  exercise  their  powers  in  the  attainment 
of  authorized  objects  in  a  manner  not  authorized  by  the 
charter.  The  assent  of  everj-  shareholder  makes  no 
difference.1 

2.  IMPLIED  POWERS. 

In  addition  to  the  powers  expressly  conferred  upon 
ifc  by  its  charter,  the  following  powers  are  conferred  by 
the  several  Companies  Acts  upon  every  company:— 

(a)  To  have  perpetual  succession.  It  therefore  has 
the  power  to  admit  members  in  the  place  of  those  re- 
moved by  death  or  otherwise. 

(5)  To  buy,  and  hold  real  and  personal  property  for 
the  purposes  authorized  by  its  charter. 

(c)  To  have  a  corporate  name  under  which  it  may 
sue  and  be  sued,  enter  into  contracts  and  make  and 
receive  grants. 

(d)  To  have  a  common  seal. 

f 

(e)  To  make  by-laws  for  its  government. 

(/)  To  borrow  money  when  necessary  for  the  carry- 
ing on  of  its  business.  But  if  the  amount  wThich  the 
company  is  authorized  to  borrow  is  limited  by  its  char- 
ter, either  expressly  or  iuipliedly,  it  has  no  power  to 
exceed  that  limit. 

1  Charlebois  v.  Delap,  26  S.  C.   R.  221. 
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(ff)  To  execute  a  bond  for  any  purpose  for  which  it 
may  contract  a  debt. 

(/?)  Generally  it  has  the  implied  power  to  sell,  con- 
vey, or  mortgage  its  real  or  personal  property. 

(i)  To  make  or  endorse  promissory  notes,  and  to 
draw,  endorse  or  accept  bills  of  exchange,  if  such  be  a 
usual  or  proper  means  of  accomplishing-  the  objects  for 
which  it  was  created. 

(j)  A  company  has  the  power  to  purchase  a  patent 
Avhen  it  is  necessary  or  proper  to  own  the  same  in  order 
to  carry  on  its  legitimate  business. 

(fc)  A  companj'  may  under  certain  circumstances 
where  power  is  given  either  expressly  or  by  necessary 
implication,  hold  shares  in  another  company,  though, 
generally  speaking,  it  would  be  ultra  vires  of  one  trading 
corporation  to  take  shares  in  another. 

Section  82  of  the  Ontario  Companies  Act  directs 
that  "  the  company  shall  not  under  any  circumstances 
use  any  of  its  funds  in  the  purchase  of  stock  in  any  other 
corporation,  unless  and  until  the  directors  have  been 
expressly  authorized  by  a  by-law  passed  by  them  for 
the  purpose  and  sanctioned  by  a  vote  of  not  less  than 
two-thirds  in  value  of  the  shareholders  present  in  person 
or  by  proxy  at  a  general  meeting  of  the  company  duly 
called  for  considering  the  subject  of  the  by-law." 

In  the  United  States  a  company  cannot  hold  or  deal 
in  the  shares  of  another  company  unless  expressly 
authorized  by  law  to  do  so. 

The  House  of  Lords  has  decided  that  a  company 
cannot  purchase,  acquire,  or  otherwise  deal  in  its  own 
shares. 

(/)  PowTer  to  enter  into  partnership.  A  company  has 
no  implied  power  to  enter  into  an  ordinary  contract  of 
partnership  with  either  another  company  or  w7ith  an 
individual  or  individuals.  To  permit  a  company  to  do 
this  would  take  the  management  of  its  affairs  out  of  the 
hands  of  the  officers  and  agents  and  allow  it  to  become 
bound  by  the  other  members  of  the  partnership. 
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In  addition  to  these  powers  companies  have  all 
powers  that  are  reasonably  necessary  or  proper  for  the 
execution  of  the  powers  that  are  expressly  granted. 

3.  CONTRACTS  AND   CONVEYANCES. 

A  company  has  no  power  to  enter  into  any  contract 
that  is  not  expressly  or  impliedly  authorized  by  its 
charter.  But  any  contract  that  is  reasonably  necessary 
or  proper  for  carrying  out  the  powers  expressly  con- 
ferred is  impliedly  authorized. 

4.  FORM  OF  CONTRACT. 

If  the  charter  of  the  company  or  some  statute  ap- 
plicable to  it,  expressly  prescribes  a  certain  mode  or 
form  for  entering  into  contracts,  that  mode  and  form 
must  be  followed. 

5.  ULTRA  VIRES  CONTRACT — ASSENT  OF  SHAREHOLDERS. 

If  the  company  is  a  company  only  for  a  limited  pur- 
pose and  a  contract  is  not  within  their  authority,  the 
assent  of  all  the  shareholders  to  such  a  contract,  though 
it  may  make  them  all  personally  liable  to  perform  such 
contract,  will  not  bind  them  in  their  corporate  capacity 
or  render  liable  their  corporate  funds. 

The  majority  of  the  courts  hold  that  the  contracts  of 
a  company  which  are  objectionable  only  because  they 
are  ultra  vires  of  the  directors,  are  not  so  far  illegal  that 
no  action  can  be  maintained  upon  them,  and  that  the 
plea  of  ultra  vires  should  not  prevail,  whether  interposed 
for  or  against  the  company,  when  it  would  be  inequit- 
able and  unjust  to  allow  it,  as  where  the  party  seeking 
to  enforce  the  contract  has  performed  his  part,  and  the 
.contract  is  one  that  may  be  ratified  by  the  shareholders. 

6.  LIABILITY  FOR  TORTS  (a). 

A  company  is  liable  for  the  torts  of  its  servants  and 
agents  committed  in  the  course  of  their  employment,  to 
the  same  extent  as  a  natural  person  would  be. 

(«)  Tort  is  the  legal  term  for  any  wrong  or  injury  to  person  or 
property. 
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7.  CONTRACTS    OF   SURETYSHIP  AND    GUARANTY. 

A  company  has  no  power  to  enter  into  a  contract 
of  suretyship  or  guaranty,  or  otherwise  to  lend  its  credit 
to  another,  unless  the  'power  is  expressly  conferred  by 
its  charter,  or  unless  such  a  contract  is  reasonably  neces- 
sary or  is  usual  in  the  conduct  of  its  business.  Ordin- 
arily the  act  of  becoming  surety  or  guarantor  for  the 
contract  or  debt  of  another  person  or  company  is  not 
within  the  implied  powers  of  a  company. 

S.  DOING  BUSINESS  WITHOUT  THE  SOVEREIGNTY  IN  WHICH 

IT  is  INCORPORATED. 

The  right  of  a  company  to  do  business  in  a  foreign 
jurisdiction,  cannot  be  regarded  as  inherent,  but  be- 
stowed. This  right  by  which  a  company  created  in  one 
sovereignty  can  do  business  and  make  contracts  in  the 
full  enjoyment  of  its  powers  in  another  state,  is  based 
upon  the  comity  between  States,  but  when  contrary  to 
public  policy  or  prejudicial  to  the  interests  of  the  State, 
the  comity  ceases  to  be  obligatory.  Indeed,  the  permis- 
sion or  license  to  exercise  such  right  is  always  a 
voluntary  act  of  the  sovereign  power. 

That  a  state  has  the  power  to  authorize  a  company 
"  to  migrate  "  and  establish  itself  elsewhere,  there  ap- 
pears to  be  no  more  reason  to  doubt  than  that  it  has  the 
power  to  authorize  an  individual  to  do  so.  For  a  com- 
pany is  a  person,  though  an  artificial  one,  created  for  a 
certain  object,  and  if,  in  furtherance  of  that  object,  it  is 
found  expedient  to  open  a  branch  establishment  and 
carry  on  business  in  a  foreign  country,  that  country  be- 
ing willing  to  receive  and  recognize  it,  there  seems  no 
good  reason  why  the  company  should  not  be  empowered 
to  do  so. 

The  right,  however,  to  carry  on  business  in  a  foreign 
state  must  not  be  confounded  with  the  power  to  enter 
into  contracts  and  incur  obligations  simply  beyond  the 
jurisdiction  in  which  it  was  created. 
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This  latter  is  not  precisely  the  same  as  the  other, 
though  embracing  the  same  two  points,  viz.:  1.  Is  it 
within  the  scope  of  the  powers  with  which  it  wras  in- 
vested by  its  charter  to  so  contract;  2.  If  so,  can  it  (i.e., 
has  it  the  right  by  the  law  of  that  country  to)  enforce 
such  contracts;  or,  in  other  words,  can  it  sue  and  be  sued 
in  a  foreign  country.  The  first  part  would  be  controlled 
by  the  general  contracting  powers  of  the  company.  As 
stated  by  Brice: — "The  company  must,  no  doubt,  show 
that  the  laws  of  its  creation  gave  it  authority  to  make 
such  contracts."  And,  if  it  possesses  such  authority,  it 
can  enforce  them,  subject,  of  course  to  the  lawrs  of  the 
countrj'  in  which  it  seeks  to  enforce  them. 

9.  POWER  OF  AN  ONTARIO  COMPANY  TO  DO  BUSINESS  OUT- 
SIDE THE  PROVINCE. 

The  restrictions  contained  in  the  Ontario  Joint 
Stock  Companies  Letters  Patent  Act  and  in  the  form  of 
License  employed  thereunder,  were  omitted  from  the 
Ontario  Companies  Act,  1897,  R.  S.  O.  cap.  191,  when  the 
latter  Act  was  substituted  for  the  former,  the  object 
being  to  remove  any  doubt  that  might  otherwise  have 
existed  as  to  a  company  incorporated  in  Ontario  being- 
able  to  carry  on  business  in  any  part  of  the  world,  if,  of 
course,  it  complied  with  local  conditions.  Under  the 
present  Ontario  Act,  therefore,  companies  intending  to 
do  business  in  the  Yukon  District,  and  in  various  parts 
of  the  American  continent  have  been  incorporated,  and 
charters  for  the  purpose  have  been  taken  without  ex- 
ception or  question,  even  though  they  themselves  in  no 
sense  purported  to  give  to  the  companies  express  power 
to  carry  on  their  business  beyond  the  boundaries  of  On- 
tario. Under  such  charters  there  are  to-day  companies 
working  in  Central  America,  Brazil,  and  various  of  the 
States  of  the  adjoining  Republic.  Indeed,  it  is  a  ques- 
tion w^hether  express  permission  is  necessary.  For  in- 
stance, in  examining  into  an  application  from  an  Extra 
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Provincial  Company  for  a  license  to  do  business  in  On- 
tario, the  Department  charged  with  that  duty  only  con- 
cerns itself  to  know  whether  the  company  has  a  general 
right  to  extend  its  powers  to  Ontario,  and  the  Depart- 
ment is  satisfied  if  there  appears  to  be  no  direct  or  in- 
direct prohibition. 

The  Ontario  authorities  offer  no  objection  to  the  in- 
corporation of  a  company  the  objects  of  which  are  stated 
to  be  to  carry  on  business  outside  that  Province. 

« 

10.  POWER  OF  FOREIGN  COMPANY  TO  HOLD  LAND  IN 

ONTARIO. 

Foreign  companies  have  no  power  to  own  land  in 
Ontario.  Thev  can  onlv  hold  laud  bv  the  medium  of 

v  v  u 

trustees,  or  by  either  taking  out  a  license  to  hold  such 
land,  or  becoming  incorporated  under  the  laws  of  the 
Province. 

The  Niagara  Heights  Land  Co.,  incorporated  under 
the  provisions  of  "  The  Business  Corporation  Laws  "  of 
the  State  of  New  York,  being  under  the  impression  that 
it  was  entitled  to  hold  land  in  Ontario  without  special 
license  or  other  express  authority,  purchased  and  took 
a  conveyance  of  certain  parcels  or  tracts  of  land,  in  the 
village  of  Fort  Erie,  Ontario.  The  effect  of  this  con- 
veyance of  said  lands,  was  to  create  a  forfeiture  thereof 
to  the  Crown.  By  the  exercise  of  the  clemency  of  the 
Crown,  the  land  was  subsequently  transferred  to  a  trus- 
tee for  the  company. 

The  Crown  only  can  take  advantage  of  such  a  for- 
feiture wrhich  can  not  be  set  up  by  a  private  individual, 
except  by  way  of  objection  to  title  upon  any  proposed 
transfer  or  conveyance  of  such  lauds  by  the  foreign 
corporation  which  has  acquired  them. 

11.  POWER   OF   A   COMPANY   TO    ISSUE   BONDS   OR 

DEBENTURES. 

Power  to  issue  bonds  or  debentures  is  frequently 
expressly  conferred  upon  companies,  but  it  is  not  neces- 
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sary.  Unless  expressly  restricted  any  company  empow- 
ered to  borrow  money  or  create  a  debt  lias  the  implied 
power  to  issue  its  bonds  or  debentures  therefor. 

Debentures  may,  in  the  absence  of  restriction,  charge 
not  only  property  in  existence,  at  the  time  of  issue,  but 
also  property  to  be  afterwards  acquired,  including  book 
accounts,  and  other  debts  to  accrue  afterwards. 

12.  MAY  WIND  UP  ITS  BUSINESS. 

When  a  private  business  company  is  organized,  it 
assumes  no  obligation  to  the  public  to  carry  on  its  busi- 
ness, whether  the  undertaking  proves  profitable  or  not. 
It  may,  therefore,  with  the  consent  of  all  the  sharehold- 
ers and  in  the  absence  of  all  restrictions  in  its  charter 
or  prejudice  to  the  rights  of  creditors,  transfer  all  of 
its  property  to  another  company  or  person  even  though 
the  effect  may  be  to  render  it  incapable  of  further  carry- 
ing on  its  business. 

It  has  been  held  that  when  such  a  company  can  no 
longer  conduct  its  business  with  advantage,  it  may  sell 
and  convey  all  of  its  property  to  another  company,  thus 
enabling  it  to  wind  up  its  business,  and  it  may  take 
stock  in  the  other  company,  such  stock  to  be  distributed 
amongst  its  shareholders,  provided  all  the  shareholders 
consent. 

13.  SUITS  BY  COMPANIES. 

Suits  by  companies  must  be  instituted  by  proper 
authority,  usually  by  the  authority  of  a  majority  of  the 
board  of  directors.  The  suit  must  be  brought  in  the 
corporate  name  and  not  in  the  name  of  the  officers  or 
shareholders.  The  provisions  in  the  charter,  if  any,  as 
to  the  manner  of  suing  must  be  observed.  A  company 
and  its  shareholders  are  separate  and  distinct  persons 
in  the  eye  of  the  law,  and,  therefore,  each  may  sue  and 
be  sued  by  the  other. 
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14.  DEFAMATION,  LIBEL. 

An  action  will  lie  at  the  suit  of  an  incorporated  trad- 
ing company  to  recover  damages  for  a  libel  calculated 
to  injure  its  reputation  in  the  way  of  business. 

South  Hetton  Coal  Co.  v.  North  Eastern  News  As- 
sociation (1894),  1  Q.  B.  133,  followed  in  Journal  Printing 
Co.  v.  McLean,  23  Ont.  A.  R.  324. 

A  company  may  also  be  held  liable  for  libel  that  is, 
in  law,  mav  be  guilty  of  malice. 

ts  «. 
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1.  GOOD-WILL. 

Is  defined  as  being  "  the  advantage  or  benefit  which 
is  acquired  by  an  establishment  beyond  the  mere  value 
of  the  capital  stock,  funds  or  property  employed  therein,, 
in  consequence  of  the  general  public  patronage  and 
encouragement  which  it  receives  from  constant  or 
habitual  customers  on  account  of  its  local  position  or 
common  celebrity  or  reputation  for  skill  or  affluence  or 
punctuality,  or  from  other  accidental  circumstances  or 
necessities,  or  even  from  ancient  partialities  or  preju- 
dices, and  is  nothing  but  the  chance  of  being  able  to 
keep  the  business  which  has  been  established;  the  sale 
of  a  mere  chance  which  vests  in  the  purchaser  nothing 
but  the  possibility  that  a  preference  that  has  usually 
been  extended  may  continue  "  (a). 

Though,  perhaps,  somewhat  uncertain  in  its  nature, 
good-will  is  a  property,  and  whether  it  is  to  be  treated 
as  real  or  personal  property  depends  upon  the  facts  of 
the  particular  case,  and  especially  on  the  nature  of  the 
property  (if  any)  to  which  it  is  attached. 
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Where  a  governing  statute  provides  that  no  stock 
shall  be  issued  for  less  than  its  par  value  and  except  for 
money,  labor  done,  or  property  actually  received  for  the 
use  and  lawful  purposes  of  the  company,  it  has  been 
held  that  the  good-will  of  a  business  is  property  for 
which  stock  of  the  company  may  be  lawfully  issued. 

2.  COLLATERAL  SECURITY. 

Many  persons  very  rightly  refuse  to  indorse  paper 
for  others,  and  in  turn,  do  not  ask  for  indorsement. 
They  give  their  own  note  to  the  bank  and  place  other 
valuables  along  with  it  as  collateral  security. 

"Collateral  Security"  is  a  separate  obligation,  as  a 
promissory  note  of  a  third  person,  a  bill  of  exchange,  a 
document  of  title  or  representation  of  value,  endorsed 
where  necessary  and  delivered  by  a  debtor  to  his  credi- 
tor, to  secure  the  payment  of  his  own  indebtedness, 
which  is  represented  by  an  independent  instrument. 
Such  collateral  security  stands  by  the  side  of  the  princi- 
pal promise  as  an  additional  or  cumulative  means  for 
securing  the  payment  of  the  debt. 

The  term  "  collateral "  as  used  in  the  commercial 
sense  of  the  word,  is  a  security  given  in  addition  to  a 
principal  obligation  and  subsidiary  thereto. 

Collateral  security  may  consist  of  any  one  or  more 

V  V  */ 

of  the  following:— 

1.  Customer's  paper  left  with  the  owner's  note  to 

secure  it. 

2.  Warehouse  Receipts  representing    grain    in    an 

elevator,  goods  in  a  storehouse;  lumber,  ties, 
etc.,  in  a  yard;  logs,  poles,  etc.,  in  a  bay,  cove, 
or  boom. 

3.  Bill  of  Lading  or  shipping  receipt  that  represents 

goods  in  transit. 

4.  Hypothecation  of  goods  by  wholesale  dealer,  also 

by  the  manufacturer  wrhile  in  process. 

5.  Certificates  of  Stock  or  corporate  bonds. 
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It  is  usual  with  banks  to  require  a  Letter  of  Hy- 
pothecation to  accompany  the  deposit  of  warehouse  re- 
ceipts or  pledges.  The  main  object  of  this  is  to  enable 
the  bank  to  sell  the  goods,  wares  or  merchandise  with- 
out the  formality  of  the  notice  required  by  the  Banking 
Act. 

3.  CHEQUES. 

Definition — A  Cheque  is  a  Bill  of  Exchange  drawn 
on  a  bank  payable  on  demand. 

(a)  Use  of  Cheques. — The  practice  of  making  payment 
by  cheque  is  daily  growing — the  giving  of  a  cheque  in- 
stead of  cash.  It  has  the  following  advantages:— 

1.  Saves  time  in  counting. 

2.  Saves  any  risk  in  miscounting. 

3.  Saves  from  liability  of  loss  of  money  by  theft 

or  robbery. 

4.  When  a  cheque  is  returned  to  drawer  after  it  is 

paid,  it  is  the  best  voucher  or  receipt  or  evidence 
of  payment  one  can  have. 

Millions  of  dollars  change  hands  daily  in  the  cities 
without  the  cash  being  handled  and  without  risk. 

(&)  Usage  ly  Companies,  etc. — "Many  Companies,  Cor- 
porations, Associations,  etc.,  lay  down  the  rule  that  every 
payment  be  made  by  cheque.  They  deposit  all  their 
receipts  of  Cash,  Cheques,  Bank  Drafts,  Post-Office 
orders,  etc.,  daily.  A  much  closer  watch  can  be  put  on 
the  cashier  or  confidential  clerk  when  no  payments  are 
made  except  by  the  bank.  The  officers  of  the  company 
always  have  the  cancelled  cheque  as  a  receipt  for  their 
payment. 

(c)  Negotiability. — Cheques  like  Bills  of  Exchange, 
are  subject  to  the  same  laws  and  conditions  of  indorse- 
ment and  transfer  as  Bills  of  Exchange.  Banks  usually 
have  their  blank  forms  printed  payable  to  bearer,  as  they 
wish  to  avoid  the  responsibility  of  paying  to  the  wrong 
payee.  Most  business  men  change  the  word  bearer  to 
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order,  before  signing.  It  is  not  safe  to  do  business  with 
cheques  payable  to  bearer,  as  should  one  be  dropped  or 
mislaid  it  is  negotiable  as  a  bank  note,  and  may  pass 
into  the  hands  of  an  innocent  holder  for  value,  and  be 
paid  by  the  bank  and  be  lost  to  the  proper  holder. 

(d)  Presentment    within    Reasonable    Time.  --  When    a 
cheque  is  given  in  payment  of  a  debt,  it  is  not  intended 
by  the  drawer  that  the  payee  keep  it  six  months  or  a 
year  before  collecting  it.     It  should  be  presented  within 
a     reasonable   time.     In    determining   reasonable   time, 
regard  must  be  had  to  the  custom  at  the  place,  and  to 
special  circumstances  of  the  case. 

The  English  rule,  followed  in  Canada,  is:— 

1.  If  the  person  who  receives  a  cheque  and  the  bank 

on  whom  it  is  drawn  are  in  the  same  place,  the 
cheque  must,  in  the  absence  of  special  circum- 
stances, be  presented  for  payment  on  the  day 
after  it  is  received. 

2.  If  the  person  who    receives    a    cheque    and    the 

banker  on  whom  it  is  drawn  are  in  different 
places,  the  cheque  must,  in  the  absence  of 
special  circumstances,  be  forwarded  for  present- 
ment on  the  day  after  it  is  received,  and  the 
agent  to  whom  it  is  forwarded  must,  in  like 
manner,  present  it  or  forward  it  on  the  day  after 
he  receives  it. 

3.  In  computing  time,   non-business   days  must  be 

excluded,  and  when  a  cheque  is  crossed  any 
delay  caused  by  presenting  the  cheque  pursuant 
to  the  crossing  is  excused. 

(e)  Certified  Cheque. — Is  a  cheque  to  which  the  cashier 
of  a  bank  certifies  in  writing  as  to  the  genuineness  of 
the  signature  of  the  drawer,  and  that  he  has  funds  on 
deposit  sufficient  to  meet    it,    the    bank    reserving  the 
amount  certified,  and  regarding  it  as  having  been  already 
paid,  and  therefore  unavailable  for  other  use.     Certified 
cheques  are  charged  to  the  drawer's  account  simultane- 
ouslv  with  their  certification. 
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4.  ENDORSEMENT  ON  NOTES  OR  BILLS  OF  EXCHANGE. 

The  effect  of  an  endorsement  on  a  Bill  of  Exchange 
or  a  Note  by  the  holder  thereof,  is  to  transfer  the  prop- 
erty in  it  to  some  one  else.  It  also  has  the  effect  of 
guaranteeing  the  subsequent  holders  against  the  default 
of  the  acceptor  or  maker,  unless  otherwise  stated  in  the 
indorsement. 

The  object  of  an  indorsement  is  also  to  render  the 
document  complete.  A  cheque  drawn  to  order,  other- 
wise good,  would  not  be  payable  by  the  bank  unless 
properly  endorsed. 

The  endorser  is  precluded  from  denying  to  a  holder 
in  due  course  the  genuineness  and  regularity  in  all  re- 
spects of  all  signatures  of  previous  parties  to  the  Bill  or 
Note,  and  also  from  denying  to  his  immediate  or  a  sub- 
sequent endorsee,  that  the  Bill  or  Note  was  at  the  time 
of  his  indorsement,  a  valid  subsisting  Bill  or  Note,  and 
that  he  had  then  good  title  thereto. 

The  various  ways  of  endorsing  Bills  are  as  follows: — 


OPEN  OR  IN  BLANK. 

IN  FULL  OK  SPECIAL. 

BESTIilCTIVE. 

QUALIFIED. 

Daniel   G.    Keid. 

Pay  W.  B.  Leeds 
or  order. 
Daniel    G.    Eeid. 

Pay  W.  B.  Leeds 
only. 
Daniel    G.    Reid. 

Pay  W,  B.  Leeds 
or  order,  without 
recourse  to  me. 
Daniel    G.    Reid. 

The  principal  kinds  of  endorsements  in  use  are 
shown  in  the  above  diagram.  For  the  sake  of  clearness 
we  will  suppose  the  Note  or  Bill  to  have  been  made  in 
favor  of  "  Daniel  G.  Reid  or  order."  If  Reid  endorses  it 
by  simply  writing  his  name  across  the  back  without 
indicating  to  whom  he  orders  the  Bill  or  Note  to  be  paid 
(called  "  Endorsement  in  Blank "  or  "  Open  Endorse- 
ment "),  it  can  afterwards  be  negotiated  by  mere  delivery. 
If  he  indicates  some  person  to  whom  the  Bill  or  Note 
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is  to  be  paid,  as  "  Pay  W.  B.  Leeds  or  order  "  or  pay  "  W. 
B.  Leeds  "  (called  "  Special  Endorsement  "  or  "  Endorse- 
ment in  Full,")  then  Leeds  must  endorse  it  in  order  to 
negotiate  it  further.  Should  Reid  when  endorsing,  add 
words  prohibiting  further  negotiating  or  expressing  that 
the  endorsement  is  merely  an  authority  to  deal  with  the 
Bill  or  Note  as  thereby  directed,  as  "  Pay  W.  B.  Leeds 
only,"  or  "  Pay  W.  B.  Leeds  or  order  for  collection  " 
(called  "  Restrictive  Endorsement "),  the  endorsement 
gives  Leeds  the  right  to  receive  payment  of  the  Bill,  and 
to  sue  any  party  thereto  that  Reid  could  have  sued,  but 
gives  him  no  power  to  transfer  his  rights  as  Endorsee. 
Endorsing  a  Bill  or  Note  in  blank  or  specially,  renders 
the  endorser  liable  on  it  to  all  subsequent  parties  to  the 
Bill  or  Note,  unless  words  are  added  limiting  the  endor- 
ser's liability  (called  "  Qualified  Endorsement  "),  as  "  Pay 
W.  B.  Leeds  or  order  without  recourse  to  me,  Daniel  G. 
Reid."  When  a  qualified  endorsement  is  used  it  oper- 
ates to  transfer  the  Bill,  but  does  not  render  the  endor- 
ser liable  in  case  the  Bill  or  Note  is  not  paid  when  due. 

5.  BONDS    REQUIRED   FROM   CASHIERS,   TREASURERS, 

ETC.,  ETC. 

There  has  grown  up  in  recent  years  in  business 
practices  in  our  cities  a  custom  which  has  the  force  of 
law  that  illustrates  the  value  of  character  in  young  men 
seeking  employment  in  important  positions.  It  is  estim- 
ated that  about  25  per  cent,  of  those  holding  what  are 
called  office  positions,  such  as  cashiers  and  book-keepers, 
are  obliged  to  give  bonds  for  the  safe  handling  of  moneys 
entrusted  to  their  care,  and  the  various  companies'  acts 
provide  that  the  directors  may  make  by-laws  regulating 
the  amount  of  these  bonds.  In  former  days  it  was  the 
custom  for  persons  obliged  to  give  such  bonds  to  secure 
as  bondsmen  personal  friends,  but  the  custom  has  be- 
come almost  obsolete  and  bonds  are  now  signed  bv  com- 

«/ 

panics  making  that  a  business,  and  charging  a  specific 
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rate  per  thousand  for  the  security  they  give.    Such  guar- 
antee companies  fully  investigate  the  reputations  of  per- 
sons applying  for  their  signature,  and  an  applicant  must 
have  a  good  record  in  order  to  secure  the  bond,  without 
which  the  desired -position  cannot  be  obtained. 

Some  banks  and  other  financial  institutions  have 
themselves  established  a  fund  guaranteeing  the  fidelity, 
etc.,  of  their  employees.  This  fund  is  created  and  main- 
tained by  deductions  made  from  the  employees  salary, 
and  supplemented  by  occasional  contributions  by  the 
directorate  from  the  profits  of  the  institution. 


CHAPTER    XV. 


LEGAL  PROPOSITIONS  OF  GENERAL  AND  PRAC- 
TICAL INTEREST,  SELECTED  FROM  CANA- 
DIAN CASE  LAW,  BEARING  UPON  THE  PRO- 
MOTION, INCORPORATION  AND  MANAGE- 
MENT OF  COMPANIES:  TOGETHER  WITH  A 
DIGEST  OF  LEADING  ENGLISH  CORPORA- 
TION CASES. 


1.  PROMOTION. 

2.  INCORPORATION. 

3.  MANAGEMENT. 


(c)  OFFICERS  AND  AGENTS. 

(d)  CALLS. 

(e)  DIVIDENDS. 

(/)  MISCELLANEOUS, 


(a)  STOCK  AND  SHAREHOLDERS.  '    LEADING  ENGLISH  CORPO- 


(b)  DIRECTORS. 


RATION  CASES. 


I.  PROMOTION. 

1.  UNINCORPORATED    COMPANY. — Ostensible    corpor- 
ators in  a  nominal  corporation,  having  no  legal  status 
as  such,  are  partners  and  jointly  liable: — Gilder  sleeve  v. 
Balfo-ur,  15  Ont.  P.  R.  293. 

2.  PROMOTERS'    LIABILITIES.— Proposed    corporators 
of  a  company,  who,  in  advance  of  incorporation,  take  a 
practical   part   in,    or   sanction,   or   ratify  the  prosecu- 
tion of  its  intended  business,  are  liable  to  contribute 
in  proportion  to  their  share  subscription,  to  any  liability, 
properly  incurred  in   carrying  out  the  objects  of  such 
projected  company : — Sandusky  Coal  Co.  v.  Walker,  27  Out. 
R,  677. 

3.  PROMOTERS   NOT  PARTNERS. — Promoters   are  not 
liable  as  partners,  nor  is  one  agent  to  bind  another. 
For   work  done,   only  promoters  expressly  contracting 
are  liable:— Hung  Man  v.  Ellis,  3  B.  C.  R,  486;  See  also 
O'Dell  v.  Boston  &  N.  S.  Coal  Co.,  29  N.  S.  R.  385;  and 
Ellis  v.  Drummond,  S.  C.  4  Que.  473. 

4.  PROSPECTIVE    COMPANY. — Promoters    contracting 
obligations  on  behalf  of  a  company  not  yet  incorporated 
are  personally  liable,  if  the  company,  when  incorporated, 
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repudiates  responsibility: — Incin  v.  Lessard,  Q.  B.  17  R. 
L.  589. 

5.  TRUSTEES. — Promoters  staiid  in  a  fiduciary  rela- 
tion to  the  company,  and  cannot  retain  any  secret  pro- 
fit made  in  transactions  with  the  company: — In  re  Hess 
M'fg.  Co.,  23  S.  C.  R.  044. 

6.  CONSIDERATION    FOR    SHARES. — Promoters    may 
acquire,  as  paid  up,  shares  taken  in   consideration   of 
property  transferred  to  the  company,  the  bargain  being 
fair.     Spargo's  Case  (L.  R.  8  Ch.  Appeal.  407)  approved. 
Larocque  v.  Beauchemin,  9  S.  C.  (Que.)  73;  (1897)  A.  C. 
358. 

7.  MISREPRESENTATION. — Promoters     inducing    sub- 
scription  of  stock  by  misrepresentation    are   liable   in 
damages: — Weaiherbe  v.  Whitney,  30  X.  S.  R.  49. 

8.  Ex  DELICTO. — But  to  sustain  an  action  of  deceit 
against    promoters,    their    misrepresentation    must   be 
proved  to  have  been  fraudulent: — Petrie  v.  Guelph  Lum- 
ber Co.,  11  S.  C.  R.  450. 

II.  INCORPORATION. 

1.  INCORPORATORS,    WHO    MAY     BE. — Original     sub- 
scribers to  a  company  must  be  persons  sui  juris:  if  only 
minimum  number,  the  infancy  of  one  prevents  Company 
acquiring  legal  existence — and  this  defect  is  incurable; 
Quaere   as   to   married   women: — Ham.  &  Flaniborough  v. 
Townsend,  13  Out.  A.  R.  534. 

2.  FRAUDULENT  SUBSCRIPTION. — Fraudulent  entry  of 
a  subscriber's  name  in  Letters  Patent  totally  invalidates 
incorporation    under   the   Quebec   Code: — Bk.   Hoehelaga 
\.JGarfh,  M.  L.  R.  2  S.  C.  201;  S.  C.  sub  now,.  BTc.  HocMaga 
v.  Murray,  15  A.  C.  414;  See  R,  S.  O.  (1897)   cap.  191, 
sec.  99. 

3.  NAVIGATION. — Provincial   Incorporation   for   pur- 
poses of  navigation  within  limits  of  Province  is  valid: — 
Macdougall  v.  Union  Nov.  Co.,  Q.  B.  21  L.  C.  J.  63. 

4.  DOMINION  INCORPORATION. — The  Dominion  Par- 
liament may  incorporate  a  company  to  carry  on  definite 
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kinds  of  business;  such  a  company  may  confine  its  oper- 
ations to  one  Province,  and  to  local  and  provincial 
objects  without  forfeiting  or  invalidating  its  charter, 
or  affecting  its  legal  status: — Colonial  Bldg.  Ass'n  v. 
Atty.-Gen.  (Que.)  9  A.  0.  157. 

5.  SIMILARITY  OF  NAMES. — "  British  Columbia  Per- 
manent Loan  and  Savings  Co."  was  held  not  to  be  so 
similar  to   "  Canada  Permanent   Loan  &   Savings  Co." 
as  to  be  calculated  to  deceive  the  public: — Canada  Per- 
manent v.  B.  C.  Permanent,  6  B.  C.  R.  377. 

6.  The  opinion  of  the  Registrar  as  to  similarity  is 
not  conclusive  under  B.  C.  Stat.  of  1898,  cap.  7,  sec.  2:— 
B.  C.  Permanent  v.  Wootton,  6  B.  C.  R.  382. 

7.  PRESUMPTION     FAVOURING     LETTERS     PATENT. — 
Letters   Patent  of  Incorporation   under   Great   Seal   of 
Province   will  be  presumed  to  have  been   properly  is- 
sued:— Commercial  Banlc  v.  WiUiston,  3  Kerr.  (X.  B.)  101. 

8.  COMPANY     A     DISTINCT     ENTITY. — Incorporation 
creates   a   new   and   distinct   entity:   A   company   duly 
formed  to  acquire  business  and  assets  of  an  insolvent 
trader  is  not  his  alias  or  agent;  his  creditors  cannot  on 
this  ground  attack  the  transfer  of  his  assets,  though  it 
be  impeachable     as    fraudulent    or    contravening    the 
Statute  of  Elizabeth  -.—Eielle  v.  Reid,  2G  Out.  A.  R.  54. 

III.  MANAGEMENT. 
(a)  Stock  and  Shareholders. 

1.  SHARES  PAID  FOR  IN  PROPERTY. — Shares  may  be 
validly,  if  fairly,  acquired  as  fully  paid  up,  in  considera- 
tion   of    property    transferred    to    company: — Jones  v. 
Miller,  24  Ont.  R,  268;  In  re  Hess  Mfg.  Co.,  23  S.  C.  R.  644. 

2.  SHARES   SOLD   AT   DISCOUNT. — Shares    cannot,    in 
absence  of  express  statutory  authority,  be  acquired  from 
a  company  at    a    discount,  as   fully   paid    up,  so   as   to 
relieve  the  holder  from  liability  for  unpaid  balance  of 
par  value:— N.  W.  Electric  Co.  v.  Walsli,  29  S.  C.  R.  33. 

3.  SUBSEQUENT  HOLDER. — Persons  purchasing  from 
original    holder,    liona   fide    and    without    notice,    shares 
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issued  at  a  discount,  but  as  fully  paid  up,  are  not  liable 
for  balance  unpaid: — McCrakcn  v.  Mclnii/re,  1  S.  G.  R. 
479. 

4.  Under    special    circumstances    a    purchaser    or 
transferee  of  shares  from  a  holder  who  had  not  paid  full 
par  value  for  them  held  not  liable  for  unpaid  balance:— 
Fraser  River  Mining  Co.  v.  Gallagher,  5  B.  C.  R.  82. 

5.  ALLOTMENT    NECESSARY. — Except   in    the  case  of 
original    in  corporators  (In    re  Haggert  Bros.  Mfg.  Co.,  19 
Ont.  A.    R.    582),    whose    names    appear    in    company's 
charter    (Magog    Textile    Co.  v.  Price,  14    S.    C.    R,  664; 
Tilsonburg    v.  Goodrich,  3    Ont.  R.  565),    or    where    the 
statute    incorporating    rests    shares    upon  subscription 
(Kelly's  Case,  7  Ont.  R.  204;  reversed,  12  Ont.  A.  R.  486). 
subscribers  to   stock,  who  agree  to  pay  calls  upon  or 
after  allotment,  are  not  liable,  unless  and  until  stock  is 
alloted  to  them  (Hovenden's  Case,  10  Ont.  P.  R.  434)  and 
notice  thereof  given  them: — Nasmith  v.  Manning,  5  S.  C. 
R.  417;  5  Ont.  A.  R.  126.     But  see  Rascony  v.  Desmarais, 
M.  L.  R.  2  S.  C.  381;  and  Rogers  v.  Hersey,  15  L.  C.  R.  141. 

6.  WHEN  PAYMENT  ESSENTIAL. — Where  statute  de- 
clares that  subscription  shall  not  be  legal  or  valid  until 
10  per  cent,  actually  and  ~bona  fide  paid — subscribers  who 
had  paid  nothing  were  held  not  liable: — Re  Standard  F. 
I.  Co.,  12  Ont.  A.  R.  486. 

7.  Such    payment    may  be  effectually  made   by  re- 
ceiving credit  for  services: — Caston's  Case,  12  S.  C.  R. 
644. 

8.  MISREPRESENTATION. — A    contract  to  take  stock, 
induced  by  surprise,  fraud  and  misrepresentation,  will 
be  set  aside:— Glen  Brick  Co.  v.  Shacktceti,  2  R.  L.  625. 

9.  ESTOPPEL. — Shareholders,    induced    to    subscribe 
by  misrepresentation,  by   acting  as   shareholders  after 
knowledge  of  such  misrepresentation,  lose  the  right  to 
demand    recision  of    their    contract  to  take    shares:— 
Petrie  v.  Guelph  Lumber  Co.,  11  S.  C.  R.  450;  11  Ont.  A. 
R.  336. 
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10.  UNACCEPTED-     SUBSCRIPTION.  --  An     unaccepted 
subscription  cannot  be  enforced;  and  every  subscription 
for  stock   must   be   accepted,  if  at  all,  as  it  is  given:— 
Halifax  Carette  Co.  v.  Moir,  28  N.  S.  R.  45. 

11.  CONDITIONAL     SUBSCRIPTION. — Where    a    condi- 
tion  (not    collateral),  on    which    shares    are    taken,  is 
broken,  the  shareholder  is  freed  from  liability:  Turners 
Case,  7  Out.  R.  448;  Eodners  v.  Laurin,  Q.  B.  13  L.  C.  J. 
175. 

12.  ALTERED  SUBSCRIPTION. — An  alteration  in  stock 
subscription,  without  assent  of  subscriber,  relieves  him 
from  liability:  Stadacona  Ins.  Co.  v.  Hodgson,  2  P.  E.  I. 
R.  480;  Cote  v.  Stadacona,  6  S.  C.  R.  193. 

13.  INFANT. — Subscription   in    name  of   infant   may 
be  disaffirmed  after  majority  attained: — Re  Central  Bank 
and  Hogg,  19  Ont.  R.  7. 

14.  TEN  PER  CENT.  PAYMENT. — Non-payment  of  10 
per  cent,  within  one  year,  as  required  by  R.  S.  O.  c.  191, 
s.  33,  does    not    avoid    the    allotment: — Ont.  Investment 
Ass'n.  v.  Sippi,  20  Ont.  R.  440.     Compare  Baines's  Case, 
16  Ont.  R.  293;  16  Ont.  A.  R,  237. 

15.  TRANSFER. — Except    as     between    assignor    and 
assignee,  registration  is  necessary  to  acquire  valid  title 
to  stock  transferred:— Smith  v.  W after rille,  23  Ont.  A.  R. 
95;  Morton  v.  Cowan,  25  Ont.  R.  529.     (See  now  E.  S.  O. 
c.  191,  s.  29). 

16.  SURRENDER. — Where  power  exists  to  surrender 
stock,  a  transfer  by  ordinary  assignment  to  the  presi- 
dent, intended  to    operate    as  a  surrender  to  the  Com- 
pany, was  held  sufficient:— Kirk  and.  MarUng's  Case,  24 
Ont.  R.  340. 

17.  There  can  be  no  valid  surrender  without  statu- 
tory authority:— Common  v.  McArtliur,  29  S.  C.  R.  ;at  p. 
245. 

18.  REBUCTION   OF   CAPITAL. — Company   cannot   re- 
duce its  capital  by  accepting  surrender  of  stock: — Ross 
v.  Dusdblon,  10  Q.  L.  R.  74. 
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19.  RELEASE   OF   SHAREHOLDERS. — Company   cannot 
discharge  shareholders  from    liability  for  unpaid  stock  so 
as  to  affect  rights  of  creditors: — Dancose  v.  Richards  (Q. 
B.  Que.  5  Sept.,  '7(5).  I.  Con.  Dig.  Que.  p.  347. 

20.  INCREASED     CAPITAL.  -  -  A     by-law     increasing- 
capital,  passed  in  violation  of  stipulations  of  charter,  is 
invalid,  and  holders  of  shares  issued  pursuant  thereto 
and  not  fully  paid  up  are  not  liable  thereupon: — Page  v. 
Austin,  10  S.  C.  R.  132.     But  see  Re  Thunder  Hill  Mining 
Co.,  1  B.  C.  R.  61. 

21.  Directors,    even     where    constating    instrument 
authorizes  an  increase,  cannot  increase  capital,  where 
company's  works  are  in  good  order,  debts  paid,  sufficient 
funds    are    on    hand,  and    sole    object  is  to  secure  to 
directors    control    of    company's    affairs: — Perreault    v. 
Milof,  12  Q.  L.  R.  218. 

22.  FORFEITURE. — 'Provisions      for      forfeiture      of 
shares  for  non-payment  of  calls  are  intended  for  benefit 
of  company,  and  cannot  be  used  for  advantage  of  share- 
holder:— Common  v.  McArtltur,  29  S.  C.  R.  239. 

23.  NOTICE. — Where  notice  of  intention  to   declare 
forfeiture  is  necessary,  such  notice  must  be  explicit:— 
Robertson  v.  Hochelaga  Bank,  S.  C.,  4  L.  N.  314. 

24.  RESTRICTING  SHAREHOLDER'S  RIGHTS. — A  resolu- 
tion passed   at   a  shareholders'   meeting  purporting  to 
restrict  ordinary  rights  of  shareholders  is  not  binding 
on  those  not  present: — Smith  v.  Bank  of  N.  S.,  8  S.  C.  R. 
558. 

(b)  Directors. 

1.  TRUSTEES. — Directors    are    trustees,   and   cannot 
retain   any  profit  made  on  purchase  of  company  pro- 
perty:— Turner's  Case,  19  Ont.  R.  113. 

2.  CONFIRMATION  OF    VOIDABLE    CONTRACT. — A  fair 
but  voidable    contract,  made  by  directors  with  one  of 
themselves  as  sole  vendor,  may  be  validly  affirmed  by 
meeting  of  shareholders,  at  which  such  director-vendor,, 
holding  a  majority  of  the  shares,  votes  in  respect  there- 
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of:— Ar.  ir.  Trans.  Co.  v.  Beatty.  12  A.  C.  589;  11  Out.  A. 
K.  205.    Reversing  12  S.  C.  E.  598;  6  Out.  R.  300. 

% 

3.  FRAUDULENT    SALE. — But  a  sale    of    Company's 
assets,  found  to    be    for  benefit  of  directors  and    pur- 
chaser, at  the  expense  of  shareholders,  will  be  set  aside: 
—Daniel  v.  Gold  Hill  Mining  Co.,  6  B.  C.  R.  495. 

4.  FIDUCIARY    POSITION    ENDS. — Fiduciary   respon- 
sibility of  directors,   unless  their  powers  are  specially 
continued,  ceases    on    appointment  of    a   liquidator:— 
Chatham  Nat.  Bank  v.  McKeen.  24  S.  C.  E.  348;  Re  Mabou 
Coal  &  Gypsum  Co.,  27  X.  S.  R.  305. 

5.  ELECTION  OF. — Candidates    should    not  be  scru- 
tineers:— Dickson  v.  MrM urrai),  28  Grant,  '533. 

6.  VOTES. — Each  shareholder  is  entitled  to  one  vote 
for  each  share  of  stock  upon  which  no  call  is  overdue  and 
unpaid:— Purdom  v.  Out.  L.  if-  D.  Co.,  22  Ont.  R.  597. 

7.  VALIDITY. — The    acquisition  of    shares,  if  other- 
wise proper,  for  the    purpose  of  an  election  does  not 
affect  its  validity :— Tor.  B.  &  M.  Co.  v.  Blake,  2  Ont.  R. 
175. 

8.  ACQUIESCENCE. — An  illegal  election  of  directors 
must  be  moved  against  with   reasonable  promptitude: 
eight  months  delay  held  too  great: — In  re  Moore  &  Port 
Bruce  Harbor  Co.,  14  U.  C.  Q.  B.  365. 

9.  FALSE     STATEMENTS. — Directors    are     personally 
liable  for  false   and   fraudulent   statements: — Parker  v. 
McQuesten,  32  U.  C.  Q.  B.  273;  Rhodes  v.  S tames,  S.  C.  22 
L.  C.  3.  113. 

10.  MISCONDUCT  OF    EMPLOYEES. — Directors  are  re- 
sponsible for  faults  and  misconduct  of  their  employees, 
unless  not    preventible  by  exercise  of  reasonable  dili- 
gence:—McDonald  v.  Rank-in,  M.  L.  E.  7  S.  C.  44. 

11.  DIRECTORS     NOT     LIABLE. — Directors     are     not, 
without  individual  fault  personal  to  themselves,  respon- 
sible   for    contracts    or    torts    of    company: — Therien   v. 
Brodie,  S.  C.  4  Que.  23. 

12.  PERSONAL  LIABILITY. — Directors  and  officers  are 
not  personally  liable  in  an  action  based  on  an  implied 
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warranty  of  authority,  or  on  misrepresentation,  where 
they  purchase  on  credit  for  an  incorporated  association 
forbidden  by  its  charter  so  to  buy: — Strutliers  v.  Mac- 
kenzie, 28  Ont.  R.  381. 

13.  WAGES. — The  personal  liability  of  directors  for 
wages  does  not  extend  to  the  salary  of  a  foreman,  who 
does  no  manual   work,   but  merely   superintends,   pays 
wages,  etc.:— Welch  v.  Ellis,  22  Ont.  A.  R.  255. 

14.  CRIMINAL  OFFENCE. — A  president  or  director  of 
a  trading  company  charged  with  knowingly  publishing 
a  fraudulent  statement  may  be  tried  either  in  the  Pro- 
vince from  which  or  to  which  he  despatched  such  state- 
ment:— Queen  v.  Gillespie,  I.  Can.  Cr.  Cas.  551. 

15.  REMUNERATION. — A  resolution,  passed  by  direc- 
tors, awarding  president  $1,200   as   salary  for   current 
year,  upon  wrhich  president  affixed  seal  of  company  to  a 
certificate  of  indebtedness,  there  being  no  resolution  of 
shareholders  voting  any  remuneration,  was  held  invalid: 

-Fellows  v.  Albert  Mining  Co.,  3  Pug.  203. 

16.  STATUTORY    PROHIBITION. — A    statutory    provi- 
sion, prohibiting  remuneration  of  president  or  directors, 
extends  only  to  their  services  as  such: — Re  Ont.  Express 
&  Trans.  Co.,  25  Ont.  R.  587. 

17.  MANAGING    DIRECTOR. — The    managing  director 
is  a  working  member  of  the  Company,  not  a  mere  ser- 
vant, and  can  only  receive  remuneration  so  far  as  there 
is  express  provision  made  therefor: — Livingstone's  Case, 
1C  Ont.  A.  R.  397;  14  Ont.  R,  211. 

18.  QUORUM. — The  minimum  number  of  directors  of 
a  company  being  three,  and  a  quorum  of  the  board  two, 
a'cts  of  two  directors,  done  while  the  third  directorship 
is  vacant,  are  invalid: — Tor.  B.  &  M.  Co.  v.  Blake,  2  Ont. 
R.  175. 

19.  POWERS. — When  the  constating  instrument  of  a 
company  vests  in  directors  powers  to  pass  By-laws  for 
certain  purposes,  shareholders  cannot  at  a  special  meet- 
ing repeal  or  alter  a  By-law  validly  enacted  by  such 
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directors  and  duly  confirmed.  Directors  cannot  by  By- 
law vary  an  allotment  of  stock  made  by  shareholders  at 
a  general  meeting: — Stcplienson  v.  Yokes,  27  Ont.  R.  691. 

20.  BORROWING. — Where,     by     By-law,     borrowing 
functions  are  vested  in  directors,  their  exercise  cannot 
be  controlled   by  resolution   of  shareholders: — Cann  v. 
Edkin,  23  N.  S.  R.  475. 

21.  Where  there  is  power  to  borrow,  a  shareholder 
cannot  prevent  a  loan  being  taken  on  any  terms 'not 
illegal:— Farrell  v.  Cnrihou  Gold  Mining  Co.,  30  N.  S.  R. 
199. 

22.  COURT     INTERFERENCE. — Where     any     requisite 
sanction  can  be  afterwards  obtained,  the  Court  will  not 
interfere  to  prevent  an  act,  merely  because  such  sanc- 
tion has  not  been  previously  had: — Purdom  v.  Ont.  L.  cf-  D. 
Co.,  22  Ont.  R.  597. 

23.  APPROPRIATION   OF  PAYMENTS. — Directors   mav, 

t,     7 

with  the  holder's  assent,  appropriate  partial  payments 
made  on  a  number  of  shares  to  one  or  more  of  them  so 
as  to  make  such  one  or  more  shares  fully  paid  up.  The 
company  was  held  estopped  from  disputing  such  appro- 
priation as  against  a  third  party  who  had  taken  an 
assignment  of  such  paid  up  shares  for  value;  and  credi- 
tors, not  being  prejudiced,  had  no  ground  of  complaint: 
-Neelon  v.  Thorold,  22  8.  C.  R.  390. 

24.  UNEQUAL    BY-LAW. — A    By-law    operating    un- 
equally, or  prejudicially  to  a  class  of  shareholders,  is  in- 
valid:—2V.  W.  Electric  Co.  v.  Walsh.  29  S.  C.  R.  33. 

25.  GENERAL  ASSIGNMENT. — Directors  may,  without 
special    statutory    authority,  or    formal    assent  of    all 
shareholders,  make  a  general  assignment  for  benefit  of 
creditors  of  company :—Hovey  v.  Whiting,  14  S.  C.  R.  515. 

26.  DELEGATION. — Directors  cannot  delegate  statu- 
tory power  to    allot    stock  or    make    calls:— Hovenden's 
Case,  10  Ont.  P.  R.  434. 

27.  PRESIDENT. — President,    in    absence    of    special 
authority,  has  no  more  power  to  bind  company  than  any 
other  director:— A  1m on  v.  Law,  26  N.  S.  R.  340. 
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(c)  Officers  and  Agents. 

1.  APPOINTMENT. — A   contract  for  the  employment 
and    remuneration  of    ordinary  and    necessary    officers 
need  not  be  under  seal: — Caston's   Case,  10  Ont.  P.  R. 
339 ;  Ellis  v.  Midland  11.  W.  Co.,  1  Ont.  A.  R.  4G4. 

2.  For    appointment   of    permanent    and    principal 
officers    contracts    should    be    under    corporate    seal:— 
Armstrong  v.  Portage,  Etc.,  By.  Co.,  1  Man.  R.  344. 

3.  DISMISSAL  BY  DIRECTORS. — Where  power  of  dis- 
missal is  reserved  to  directors,  it  must  be  strictly  pur- 
sued   and    at   a  regular    meeting  of    the   Board: — Mc- 
Edwards  v.  Ogilvie,  4  Man.  R.  1. 

4.  INSUBORDINATE    MANAGER. — Directors    may    dis- 
miss without  notice  a  manager  who  is  insolent  and  in- 
subordinate:— Dick  v.  Canada  Jute  Co.,  S.  C.  30  L.  C.  J. 
185. 

5.  POWER  OF  AGENTS. — Corporations  are  bound  by 
acts  of  agents  under  similar  circumstances  and  to  the 
same  extent  as  ordinary  persons : — Ferrie  v.  Tlie  Wardens, 
Etc.,  I.  Rev.  de  Leg.  27. 

C.  MANAGER. — The  manager  of  a  company  can  bind 
it  by  all  contracts  within  the  apparent  scope  of  his 
authority: — Thompson  v.  Brant  ford  Electric,  25  Ont.  A.  R. 
340;  Millar  v.  Cochran  H.  G.  M.  Co.,  29  X.  S.  R.  304. 

7.  EMPLOYMENT  OF  SOLICITOR. — A  railway  company 
was  held  bound  by  the  act  of  its  manager,  who  employ- 
ed a  solicitor  at  an  annual  salary,  the  directors  having 
accepted  his  services: — Albert  Ey.  v.  Peck,  26  N.  B.  R. 
191. 

8.  SECRETARY. — A   secretary  cannot  bind  his   com- 
pany by  signing  without  authority  a  deed  of  composi- 
tion and  discharge : — Bolt  &  Iron  Co.  v.  Gougeon,  S.  C.  7  L. 
N.  40. 

9.  LIABILITY  FOR. — A  company  is  liable  for  the  non- 
feasance  of  its  officers  within  the  scope  of  their  duties: 
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-Lamarre    v.  Woods,  13    S.    C.  (Que.)  46(5;    McMurrich  v. 
Bond  Head,  9  U.  C.  Q.  B.  333. 

(d)  Calls    (See  Directors  and  Shareholders). 

1.  WHEN  MAY  BE  MADE. — Calls  cannot  be  made  un- 
til company  is  organized: — Halifax  Caretle  Co.  v.  Moir, 
28  N.  S.  R.  45. 

2.  Calls  may  be  made  before  the  company  is  per- 
mitted under  its  charter  to  "commence  operations":— 
North  Sydney  M.  &  T.  Co.  v.  Greener,  31  N.  S.  R.  41. 

3.  SINGLE   CALL. — Where  not  contrary  to   Statute, 
Charter,  By-laws,  or  terms  of  subscription,  all  unpaid 
stock  may  be  called  up  at  once: — Lak-e  Sup.  Nav.  Co.  v. 
Morrison,  22  U.  C.  C.  P.  217. 

4.  SEVERAL  CALLS  AT  ONCE. — Where  calls  are  re- 
quired to  be  made  at  certain  intervals  several  cannot 
be  made  at  one  meeting,  though  made  payable  at  proper 
intervals: — Moore  v.  McLaren,  11  U.  C.  C.  P.  534. 

5.  The  first  of  such  calls  is  however  valid: — Union 
F.  I.  Co.  v.  O'Gara,  4  Out.  R.  359. 

fi.  BY-LAW. — A  By-law  for  a  call  is  unnecessary;  it 
may  be  made  by  resolution: — Union  F.  I.  Co.  v.  O'Gara, 
4  Out.  R.  359;  Rascony  v.  Cotton  Mfg.  Co.,  M.  L.  R.  2,  S. 
C.  381. 

7.  RESOLUTION. — The  resolution   must   fix   the   day 
and  place  for  payment: — Halifax  Caretle  Co.  v.  Moir,  28 
N.  S.  R.  45. 

8.  NOTICE. — Notice     may     fix     place     of     payment 
omitted  in  resolution: — Union  F.  I.  Co.  v.  O'Gara,  4  Out. 
R.  359. 

9.  VARIATION   FROM   RESOLUTION. — A   variation   in 
notice  from  the  resolution,  as  to  date  of  payment,  in- 
validates the  call: — London  Gas  Co.  v.  Campbell,  14  U.  C. 
Q.  B.   143;   Provincial  v.   Worts,  9  Ont.   A.  R.  56;  31  C. 
P.  523. 

10.  LENGTH    OF   NOTICE. — Where   a   certain    length 
of  notice,  e.g.,  30  days,  is  prescribed,  this  time  is  com- 
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pnted  from  date  of  mailing  notice: — Union  F.  I.  v.  Fitz- 
simmons.  32  U.  C.  C.  P.  002;  Union  F.  I.  v.  O'Gara,  4  Ont. 
R.  359.  But  see  National  v.  Egleson,  29  Gr.  406,  where 
"  not  less  than  30  days'  notice  "  being  required,  mailing 
on  June  27th  notice  of  a  call  payable  on  July  27th,  was 
held  insufficient. 

(e)  Dividends. 

1.  OUT  OF  PROFITS. — A  Company,  constituted  under 
the  Quebec  J.  S.  Co.  Act,  can  only  pay  dividends  out  of 
actual  profits,  the  capital  being  intact: — Angus  v.  Pope, 
6  Q.  B.  (Que.)  45. 

2.  UNLAWFUL. — Directors,     declaring     fictitious     or 
unlawful  dividends,  are  personally  liable,  except  as  to 
shareholders   who   knew   and   approved,   or  who   failed 
to  attend  a  meeting  duly  called  at  which  they  might 
have  learned  of  the  same: — Banque  cVEpargne  v.  Geddes, 
M.  L.  R.  6  S.  C.  243. 

(/)  Miscellaneous. 

1.  CHANGE    OF    NAME. — An    incorporated  company 
cannot,  without  legislative  sanction,  change  its  name:— 
Lloyd  v.  E.  B.  N.  A.  By.  Co.,  18  N.  13.  R.  194. 

2.  DEED  TO   COMPANY  IN  FORMER  NAME. — A   deed 
made  to  a  company  in  its  original  name  which  had  been 
changed  is  good: — Grand  Junction  v.  Midland,  7  Ont.  A. 
R,  681. 

3.  MORTGAGE. — The  power  to  acquire  land  implies 
power  to   mortgage  for  purchase  money: — Sheppard  v. 
Bonanza  Co.,  25  Ont.  R,  305. 

4.  Power  to  borrow  implies  power  to  mortgage:— 
In.  re  Nash  Bricl-  Co.,  3  N.  S.  D.  254. 

5.  BOOKS. — Inspection    of     company's     books     is    a 
right    of     shareholders    enforceable    by    mandamus:— 
Hiblard  v.  Barsalou,  I.  L.  C.  L.  J.  98. 

6.  SEAL. — The  use  of  a  seal  as  the  corporate  seal, 
with  the  knowledge  and  tacit  assent  of  the  directors,  is 
a  sufficient  adoption: — McBae  v.  Corbett,  6  Man.  R.  42G. 
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7.  FORMALITIES   OF   EXECUTION. — A   person    taking 
from  a  Company  an  inlra  vires  contract  under  its  seal 
is  not  bound  to  see  that  the  proper  formalities  of  execu- 
tion have  been  observed: — SJieppard  v.  Bonanza  Co.,  25 
Out.  R.  305. 

8.  FORFEITURE. — Failure  to  comply  with  a   charter 
proviso  that  certain  proportions  of  capital  shall  be  sub- 
scribed and  paid  up  within  a  limited  period  is  ground 
for  declaring  a  forfeiture  of  Charter: — Dom.  Salvage  Co. 
v.  Atty.-Gen.,  21  S.  C.  R.  72. 

9.  NON-COMPLETION    WITHIN    TIME    PRESCRIBED.— 
Failure  to  complete  works  within  time  allowed  by  char- 
ter does  not  ipso  facto  work  a  forfeiture,  but   affords 
ground    for    proceedings    by    Attorney-General    for    a 
declaration    of   forfeiture    (Semble),: — Hardy   v.    Pickerell, 
29  S.  C.  R.  211.     See  also  Roy  v.  Q.  M.  &  C.,  S.  C.  14, 
Q.  L.  R.  255. 

10.  COMPANY     RETAINING     BENEFIT. — A     company 
which  has  received  the  benefit  of  an  invalid  security 
cannot  while  retaining  such  benefit  repudiate  liability 
thereupon: — Bridgewater    Cheese   Factory   Co.    v.   Murphy, 
23  Ont.  A.  R.  66.     See  also  Bernardin  v.  North  Dufferin, 
19  S.  C.  R,  581. 

11.  ONTARIO  LOAN  COMPANY  IN  QUEBEC. — A  Loan 
Company,   constituted    under     Ontario    law,    may   lend 
money  upon  mortgage  in  Quebec,  without  special  author- 
ization under  article  5470  R.  S.  Q.: — Bir'kbeck  v.  Brabant, 
8  Q.  B.  (Que.)  311. 

12.  LICENSE    FEE. — A    foreign    corporation,    doing 
business  in  its  own  name,  or  through  an  agent,  in  any 
Province  of  Canada,  may,  by  provincial  statute,  be  sub- 
jected to  payment  of  a  license  fee;  and  such  agent  may 
be  made  personally  liable  therefor: — Halifax  v.   Jones, 
28  N.  S.  E.  452. 

13.  TRANSFERRING     RIGHTS. — A    Company,     having 
statutory  power  to   arrange  for  the  management,   use 
and  working  of  its  undertaking,  may,  in  so  arranging, 
transfer  all  its  incidental  rights  and  privileges: — Mich. 


214  CANADIAN    AND    ENGLISH    CASES.  [Cll.  15. 

Cent.  Ey.  Co.  v.  Weallcans,  24  S.  C.  R.  309.     But  see  also 
HincMey  v.  Gilderskeve,  19  Gr.  212. 

14.  AGREEMENT  NOT  TO  PURSUE  CERTAIN  OBJECTS.— 
A  trading-  company  may  validly  agree  with  others  in  the 
same  trade  not  to  carry  on  in  Canada  some  particular 
branch  or  branches  of  its  business  for  a  fixed  period, 
or  for  such  shorter  time  as  such  branch  or  branches 
shall  be  conducted  by  a  company  to  be  formed  by  the 
parties  to  such  agreement: — McCavsland  v.  Hill,  23  Ont. 
A.  R.  738. 

15.  ULTRA  VIRES. — A    company  cannot  pursue  ob- 
jects other  than  those  for  which  it  is  created,  or  such 
as  are  reasonably  incidental;  nor  may  it,  to  attain  such 
objects,  exercise  its  powers  in  a  manner  unauthorized:— 
Charlelois  v.  Delap,  26  S.  C.  R.  221. 

16.  CONSENT  JUDGMENT. — A  Consent  judgment,  ob- 
tained  upon   an   ultra   vires  contract,   the   question   not 
being   raised   in   the   pleadings   or   facts   stated,   is   in- 
valid as  the  contract  itself: — G.  N.  W.  Cent.  v.  Charleboist 
(1899)  A.  C.  114, 

17.  USE    OF    NAME    OF    DEFUNCT    COMPANY. — The 
transferee  of  assets  and  good  will  of  a  defunct  company 
cannot  prevent  the  mere  use  of  such  company's  name 
by  another: — Montreal  Litlw.  Co.  v.  Sdbiston,  6  Q.  B.  (Que.) 
510;  affirmed,  (1899)  A.  C.  610. 

18.  OMISSION  IN  STATUTORY  RETURNS. — An  inadver- 
tent   error  in  a  list  of    shareholders,  sent    in,  pursuant 
to  R.  S.  O.  1897,  cap.  191,  sec.  79,  renders  the  company 
liable  to  a  penalty: — T owner  v.  Hiawatha,  30  Ont.  R.  547. 

IV.  LEADING  ENGLISH  CORPORATION  CASES  («). 
1.  ANDREWS  v.  GAS  METER  COMPANY,  (1897)  1  Ch. 
361:  which  decided  that  a  company  can,  by  taking  the 
proper  steps,  create  and  issue  preference  shares,  al- 
though not  authorized  so  to  do  by  its  memorandum,  or 
by  its  articles  as  orignally  framed,  and  overruled  Hut- 
ton  v.  Scarborough  Cliff  Hotel  Co.  (No.  2),  2  Dr.  & 
Sm.  514. 

(</)  From  Palmer's  Company  Law. 
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2.  ASHBURY   RAILWAY   CARRIAGE  AND   IRON   Co.   v. 
RICHE  (1874),  L.  R.  1  H.  L.  671:  which  decided  that  the 
powers  of  a  company  under  the  Act  of  1862  were  limited 
by  its  objects. 

3.  ASHBURY  v.  WATSON  (1885),  30  C.  Div.  376:  which 
decided  that  where  the  rights  attached  to  several  classes 
of  shares  are  set  out  in  the  memorandum  of  associa- 
tion they  are  unalterable. 

4.  BAHIA  v.  SAN  FRANCISCO  RAILWAY  Co.  (1868),  L. 
E.  3  Q.  B.  595:  in  which  it  was  held  that  a  company 
which  issued  a  certificate  of  title  to  shares  might  be 
estopped  by  persons  acting  thereon  Ijona.  fide. 

5.  BARWICK  v.  ENGLISH  JOINT  STOCK  BANK  (1866), 
L.  R.  2  Ex.  265;  deciding  that  a  company  is  answerable 
in  an  action  of  deceit  for  the  fraud  of  its  directors  in 
managing  the  affairs  of  the  company  to  the  same  extent 
as  if  the  fraud  were  its  own. 

6.  BRADFORD  BANKING  Co.  v.  BRIGGS  (1886),  12  App. 
Cas.  20:  deciding  that  notice  given  to  a  company  by  an 
equitable  mortgagee  is  not  notice  of  a  trust  which  a 
company  is  prohibited  from  receiving  by  section  30  of 
the  Companies  Act,  1860. 

7.  RE  BRIDG WATER  NAVIGATION  Co.,  LIMITED  (1889), 
14  App.  Cas.  525:  which  decided  that  where  there  were 
preference  shares  and   ordinary  shares  the  holders   of 
both  classes  were  (subject  to  any  provision  to  the  con- 
trary) entitled  to  share  pari  passu  in  the  surplus  assets 
in  the  wmding-up,   after  paying  off  the  whole  of  the 
paid-up  capital. 

8.  BRITISH   AND   AMERICAN  TRUSTEE   AND   FINANCE 
CORPORATION  v.  COUPER,  (1894)  A.  C.  399 :  which  decided 
that,   under  the   Companies   Acts,   1867   and   1877,   the 
Court  had  jurisdiction  to  sanction  any  kind  of  reduc- 
tion whatsoever. 

9.  BURKINSHAW  v.  NiCHOLLS  (1877),  3  App  Cas.  1004: 
which  decided  that  where  a  company  issues  a  certificate 


216  LEADING   ENGLISH   CORPORATION    CASES.  [Ch.  15. 

to  the  effect  that  certain  shares  were  fully  paid  up, 
it  may  be  estopped  from  denying  their  being  paid  up 
as  against  anyone  acting  upon  such  certificate  in  good 
faith. 

10.  DAVIS  v.  BANK  OF  ENGLAND  (1824),  2  Bing.  393: 
deciding  that  a  forged  transfer  of  stock  does  not  affect, 
the  title  of  the  stockholder  to  the  stock  and  dividends 
on  it. 

11.  ERNEST  v.  NICHOLLS  (1855),  6  H.  L.  C.  419;  de- 
ciding that  all   who   deal   with   a  company   are   to   be 
deemed  to  have  notice  of  its  registered  documents. 

12.  Foss  v.  HARBOTTLE  (1843),  2  Hare,  461:  which 
decided  that  the  Court  will  not  interfere  in  the  inter- 
nal affairs  of  a  company  where  there  is  nothing  ultra 
vires  the  company.    It  leaves  the  matter  to  the  majority. 

13.  GRIFFITH  v.  PAGET  (1877),  5  C.  D.  894;  6  C.  D. 
515;  which  decided  that,  upon  a  sale  under  section  161 
of  the  Companies  Act,  1862,  it  was  not  allowable  to  pro- 
vide for  a  distribution  of  the  assets  otherwise  than  in 
accordance  with  the  legal  rights  of  the  parties. 

14.  HARDY  v.  FOTHERGILL  (1888),  13  App.  Gas.  351'. 
deciding,  in  effect,  that  every  liability  of  a  company, 
however  difficult  of  valuation,  is  provable  in  the  wind- 
ing-up,    unless    declared    by   the    Court    "  incapable    of 
being  fairly  estimated." 

15.  HARTLEY'S  CASE  (1875).  10  Ch.  157:  which  de- 
cided that  where  shares  have  been   issued  for  a  con- 
sideration other  than  cash,  and  by  mistake  the  requisite 
contract  had  not  been  filed  pursuant  to  section  25  of 
the  Companies  Act,  1867,   it  was   open  to  the  parties 
themselves  to  rectify  the  mistake  without  going  to  the 
Court. 

16.  KELNER  v.  BAXTER  (1866),  2  C.  D.  174:  which 
decided  that  where   A.,  before  the  incorporation  of  a 
company,  purports  to  make  a  contract  on  the  company's 
behalf  with  B..  the  company  cannot  ratify   such   con- 
tract, and  A.  is  personally  liable  on  it. 
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1.7.  XE\V  SOMBRERO  Co.  v.  ERLANGER  (1862),  3  App. 
(•as.  1218:  which  decided  that  the  promoters  of  a  com- 
pany stand  in  a  fiduciary  position  to  it. 

18.  OAKBANK  OIL  Co.  v.  CRUM  (1883),  8  App.  Cas.  65: 
deciding  that  prima-  facie  a  company  has  no  power  to 
pay  a  dividend  in  proportion  to  the  amount  paid  up  on 
each  share  where  a  larger  amount  is  paid  up  on  some 
shares  than  others,  unless  pursuant  to  the  Companies 
Act,  1867,  s.  24  (3),  its  regulations  so  provide. 

10.  CAKES  v.  TURQUAXD  (1867),  L.  E.  2  H.  L.  375: 
deciding  (1)  that  a  contract  induced  by  fraud  or  misre- 
presentation is  not  void,  but  voidable  at  the  option  of 
the  party  defrauded;  until  avoided,  it  is  valid;  (2)  that 
it  is  too  late  to  rescind  after  the  rights  of  creditors  have 
intervened  on  a  winding-up. 

20.  OOREGUM  GOLD  MINING  Co.  v.  ROPER  (1892),  A. 
C.  125:  deciding  that  a  company  limited  by  shares  has 
no  power  to  issue  its  shares  at  a  discount,  and  that  the 
registration  of  a  contract  under  s.  25  of  the  Companies 
Act,  1867,  makes  no  difference. 

21.  RE  OPERA  Co.  (1891),  3  Ch.  (C.  A.)  260:  deciding 
that    debenture    holders    have    priority  over  execution 
creditors  on  a  winding-up,  and  also  while  the  company 
is  a  going  concern,  at  any  time  before  the  proceeds  have 
been  handed  over  to  the  execution  creditor. 

22.  RE  PANAMA  MAIL  Co.  (1870),  L.  R.  5  Ch.  318:  de- 
ciding that  a  charge   on  a  company's   undertaking  by 
way  of  floating  security  is  effective. 

23.  PARKER  v.  MC!VENNA  (1875),  10  Ch.  118:  deciding 
that  a  director  cannot  make  any  profit  out  of  his  agency 
without  the  knowledge  and  consent  of  his  principal — • 
the  company. 

24.  PEEK  v.  DERRY  (1889),  14  App.  Cas.  337:  which 
decided  that,  in  an  action  of  deceit  against  directors,  it 
was  necessary  to  prove  fraud. 

25.  PEEL'S   CASE   (18671,  2   Ch.   674:  which  decided 
that    the    registrar's    certificate    of    incorporation  of    a 
company  was  conclusive. 
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20.  PELL'S  CASE  (1869),  5  Ch.  11:  which  decided  that 
where  shares  have  been  issued  as  paid-up  shares  upon 
the  footing  that  certain  specified  property  shall  be 
accepted  by  the  company  as  the  consideration  for  such 
shares,  the  Court  will  not.  whilst  the  contract  stands,  in- 
quire into  the  value  of  the  consideration  even  at  the 
instance  of  a  creditor. 

27.  RE  REESE  RIVER  SILVER  MINING  Co.  (1867),  L. 
R.  2  Ch.  609:  deciding  that  an  innocent  misrepresenta- 
tion in  a  prospectus  may  be  a  ground  for  rescission. 

28.  ROYAL  BRITISH  BANK  v.  TURQUAND  (1857),  6  E. 
&  B.  4.37:  wrhich    decided    that    those  who    deal  with  a 
company  are    not    concerned  with    the  indoor  manage- 
ment. 

29.  SALOMON  v.  SALOMON  &  SON  (1897),  A.  C.  22: 
which  decided  that  one-man  companies  are  legal. 

30.  SPARGO'S  CASE  (1872),  8  Ch.  407:  which  derided 
1hat  shares  might,  within  the  meaning  of  s.  25  of  the 
Companies  Act,  1867,  be  paid  up  in  cash  by  setting  off  a 
debt  presently  due  from  the  shareholder  to  the  company 
on  his  shares. 

31.  RE  STANDARD  MANUFACTURING  Co.  (1891)  1  Ch. 
267:  deciding  that  debentures  and  trust  deeds  do  not 
require  to  be  registered  under  the  Bills  of  Sale  Acts. 

32.  TREVOR    v.   WHITWORTH    (1887),  12    App.    Gas. 
409:  which  decided  that  it  was  illegal  for  a  company  to 
buy  its  own  shares. 

.33.  TWYCROSS  v.  GRANT  (1877),  2  C.  P.  D.  469 :  as  to 
the  construction  of  s.  38  of  the  Companies  Act,  1867. 

34.  WELTON  v.  SAFFERY  (1897),  A.  C.  299 :  which  de- 
cided that  shares  issued  at  a  discount  must,  even  as 
between  the  members  in  a  winding-up,  be  treated  as 
imposing  a  liability  to  pay  up  the  discount  in  cash. 

35.  WESTON'S  CASE  (1870),  4  Ch.  20:  which  decided 
that  the  right  of  transfer  of  shares  in  a  company  under 
the  Act  of  1862  is  prima  facie  free. 


PART   II. 


STATUTORY  PROVISIONS   OF  THE  DOMINION  OF 
CANADA  AND  OF  THE  PROVINCES 
THEREOF, 

RELATING     TO 

JOINT  STOCK  COMPANIES;  TOGETHER  WITH  IN- 
STRUCTIONS   FOR    PROCURING    LETTERS 
PATENT  THEREUNDER, 


ONTARIO  LEGISLATION. 


RECENT  CHANGES. 

By  sections  4,  5,  6  and  7  of  the  Ontario  Companies 
Act,  R.  S.  O.,  1897,  cap.  191,  that  Act  is  made  to  apply 
to  every  company  heretofore  or  hereafter  incorporated 
by  special  Act  of  the  Legislature  of  Ontario  for  purposes 
or  objects  within  the  scope  of  the  Act.  The  provisions 
of  the  Act  affect  a  very  large  number  of  companies 
hitherto  exempt  from  certain  requirements  made  upon 
companies  incorporated  under  the  general  Act,  such  as 
the  filing  of  by-laws  increasing  or  decreasing  the  num- 
ber of  directors,  the  making  of  annual  returns,  etc.,  etc., 
and  brings  them  more  directly  under  the  control  of  the 
Lieutenant-Governor  in  Council. 

A  further  important  change  is  made  in  dispensing 
with  the  giving  of  notice  in  the  Ontario  Gazette  of  ap- 
plication for  incorporation,  except  in  cases  where  the 
Lieutenant-Governor  in  Council  directs  that  it  be  given. 

Two  important  Acts  (a)  of  the  Legislature  of  Ontario, 
respecting  companies,  received  the  Royal  assent  on  the 
30th  April,  1900.  One  provides  for  the  cancellation  of 
preference  stock  under  stated  conditions,  and  permits 
certain  companies  to  abbreviate  the  word  "  Limited '' 
where  it  forms  part  of  their  corporate  name.  It  also 
prescribes  certain  fees  to  be  paid  on  filing  returns,  by- 
laws and  other  documents.  The  second  requires  certain 
classes  of  Corporations,  created  otherwise  than  by,  or 
under  the  authority  of  the  Legislature  of  Ontario,  to 
procure  before  the  FIRST  day  of  NOVEMBER,  1900, 
Licenses  authorizing  them  to  carry  on  the  whole,  or  such 
parts  of  their  business  and  to  exercise  the  wrhole,  or  such 

(a)  63  Vic.   Cap.  23  and  Cap.  24,  which  see  post. 
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parts  of  their  powers  in  Ontario  as  may  be  embraced  in 
the  Licenses,  subject,  however,  to  such  limitations  and 
conditions  as  may  be  specified  therein.  Failure  to  obtain 
a  License  subjects  Corporations  coming  under  the  Act 
as  well  as  agents  acting  for  them  to  penalties  as  in  the 
Act  provided.' 

TAXATION  OF  COMPANIES  IN  ONTARIO. 

By  02  Victoria,  chapter  8  entitled  "  An  Act  to  sup- 
plement the  Revenues  of  the  Crown  in  the  Province  of 
Ontario."  the  following  companies  transacting  business 
in  the  Province  are  required  to  pay  to  the  Provincial 
Treasurer,  the  taxes  set  out  in  the  Act: 

'Banks;  Insurance  Companies;  Loan  Companies;. 
Trust  Companies;  Railway,  Street  Railway  and  Electric 
Railway  Companies;  Telegraph  and  Telephone  Com- 
panies; Gas,  Electric  Light,  Natural  Gas,  Express  and 
Sleeping  Car  Companies. 

Copies  of  this  Act,  Forms,  etc.,  maj  be  had  on  appli- 
cation to  The  Honourable  the  Provincial  Treasurer,. 
Toronto. 

GENERAL  REMARKS. 

The  Provincial  Secretary's  Department  is  designated 
by  Order  in  Council  under  section  95  as  the  Department 
through  which  the  issue  of  letters  patent,  supplement- 
ary letters  patent  and  licenses  under  the  Act  shall  take 
place. 

Parties  having  business  to  transact  with  that  De- 
partment will  save  time  and  trouble  by  paying  atten- 
tion to  the  following  directions. 

All  communications  on  official  business  should  be 
addressed  to 

The  Honourable 

The  Provincial  Secretary, 

Toronto. 
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and  the  postage  must  be  prepaid.    Letters  marked  O.  H. 
M.  S.  are  usually  sent  to  the  Dead  Letter  Office. 

The  forwarding  of  any  paper  should  always  be  ac- 
companied by  a  letter,  each  letter  should  be  confined  to 
one  subject,  the  post  office  address  and  date  should  be 
given,  and  the  signature  distinctly  written. 

It  is  particularly  recommended  that  reference  should 
be  made  to  the  law,  where  accessible,  before  writing  on 
any  subject  to  the  Department,  in  order  to  avoid  un- 
necessary explanations  and  useless  loss  of  time  and 
labour. 

It  must  be  remembered  that  the  better  papers  are 
executed,  the  sooner  the  work  is  dispatched  at  the  office. 

Petitions  and  documents  prepared  upon  paper  of  a 
size  larger  than  foolscap  will  be  returned,  as  they  can- 
not be  conveniently  filed  away  in  the  Departmental 
letter  cases. 

The  Ontario  Companies  Act  declares  that  no  steps 
shall  be  taken  in  any  Department  towyards  the  issue  of 
any  letters  patent  or  supplementary  letters  patent  until 
after  all  fees  therefor  have  been  duly  paid. 

Cash  remittances  must  be  made  by  registered  letter, 
or  they  are  at  the  risk  of  the  sender.  Post  office  orders, 
accepted  bank  cheques  and  drafts  must  be  drawn  pay- 
able to  the  order  of  the  Provincial  Treasurer,  Toronto, 
Ontario.  Cheques  not  "  marked "  are  liable  to  be  re- 
turned. 

The  following  rules  are  published  for  the  guidance 
of  advertisers  in  The  Ontario  Gazette: 

Parties  sending  advertisements  to  be  inserted  in 
27(6  Ontario  Gazette  must  observe  the  following  rules: 

1st.  Address,  The  Ontario  Gazette,  68  and  70  Front 
Street  West,  Toronto. 

2nd.  The  Gazette  is  published  every  Saturday  and  all 
advertisements  must  reach  the  office  before  Friday  noon, 
and  none  will  be  received  later,  for  the  week's  issue. 
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3rd.  Write  advertisements  plainly  and  state  number 
of  times  to  be  inserted. 

4th.  No  advertisements  will  be  inserted  unless  ac- 
companied by  amount  of  fees.  All  cheques  must  be  pay- 
able at  par  in  Toronto. 

5th.  Subscription  price  of  Tlie  Ontario  Gazette  is  $4.00 
per  annum,  invariably  in  advance,  and  at  expiration  of 
time  paid  for,  it  will  be  stopped  without  notice. 

RATES   OF  ADVERTISING. 

(a)  Applications  to  Parliament  not  exceeding  four  inch  space, 

six  insertions   $  8  00 

Extra  space  5c.  per  line  each  insertion. 

(6)  Notice  to   Creditors,   one  insertion 3  00 

Each   additional   insertion 75 

(c)  Surrogate  Court  Notices,   three  insertions 4  00 

(d)  Dissolution   of   Partnerships,    one   insertion 2  00 

(e)  Meeting  of  Companies  or  Change  of  Name,  one  insertion.  .  2  00 

(/)  Sheriff's  Sale  of  Lands,   six  insertions    8  00 

(g)  Applications  for  Letters  Patent,  four  insertions 10  00 

(h)  Tax  Sales,  under  25  lots,  four  insertions,  per  lot 1  00 

Tax  Sales,  over  25  lots,  four  insertions,  per  lot   00 

6th.  One  copy  of  the  Gazette  will  be  sent  each  week  the  adver- 
tisement  appears,    and   will    be   included   in   bill   of   charges.      Extra 

copies,  10  cents  each. 

L.  K.  CAMERON, 

Queen's  Printer. 
Office  of  Queen's  Printer, 
Toronto,   January,  1900. 

The  following  fees  are  usually  charged  for  taking 
affidavits  in  Ontario: 

Notaries  are  entitled  to  fl.  This  includes  oath, 
certificate  and  seal.  If  the  notary  draws  the  affidavit 
he  can  charge  also  for  it. 

Commissioners  are  entitled  to  twenty  cents,  unless 
in  cases  where  the  statute  specially  states  that  they  are 
entitled  to  twenty-five  cents.  This  charge  generally  in- 
cludes the  preparing  of  the  affidavit. 

Justices  of  the  Peace  are  entitled  to  twenty-five 
cents.  This  includes  the  drawing  up  of  the  affidavit; 
they  are,  however,  entitled  to  this  amount  even  if  they  do 
not  draw  the  affidavit. 


THE  FOLLOWING   STATUTES  RESPECTING 
COMPANIES    AND    CORPORATIONS. 

HAVE    BEEN    PASSED    BY    THE 

ONTARIO   LEGISLATURE. 

1.   Companies  for  Tracfe,   Manufactures,  etc. 

CHAPTER— R.    S.    O.    1897.  PAGE. 

189. — Joint    Stock    Companies    General    Clauses    Act    (obsolete 

as   to   new    companies) 1823 

190.— Joint    Stock   Companies    under    R.    S.    O.   1887,    Cap.    157 

(obsolete  as  to  new  companies) 1824 

*191. — Incorporation    and    Regulation   of    Companies    1825 

192.— Telegraph   Companies    1862 

193.— Road   Companies 1804 

194. — Companies  to  construct  Works  to  facilitate  the  transmis- 
sion of  Timber  down  Rivers  and  Streams 1905 

195. — Companies  for  construction  of  Piers,  Wharfs,  Dry  Docks, 

and   Harbours    1923 

19G. — Companies  for  erection   of   Exhibition   Buildings    1927 

"•197.— Mining   Companies    1930 

198. — Construction  of  Roads  by  Mining  Companies 1938 

199. — Companies  for  supplying  Cities,  Towns  and  Villages  with 

Gas  and  Wrater 1940 

200. — Companies    for    Steam    and    Heating,    or    for    Supplying 

Electricity  or  Natural  Gas  for  Light,  Heat  or  Power    1954 
201.— Cheese  and  Butter  Manufacturing  Associations  and  Com- 
panies        1950 

202. — Co-operative    Associations     ' 1960 

2.   Insurance   Companies. 

203.— Ontario    Insurance   Act 1966 

204.— Insurance   of   Live    Stock    207(3 

3.  Loan  Companies. 

205.— Loan   Corporations    2091 

4.  Tr-ust   Companies. 

206.— Trust  Companies 2L42 

5.  Railway  Companies. 

207.— General  Railway  Act   2147 

208.— Street    Railways    2201 

209.— Electric    Railways    2217 

210. — Subsidies   to   Railways     and     the    encouragement   of   the 

Manufacture  of  Railway  Steel  and  Iron    2283' 

*Printed  herein,   post. 
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6.  Miscellaneous  Associations. 

CHAPTER.  PAGE. 

211.— Benevolent,   Provident   and   other  Societies    2285 

232. — Immigration    Aid    Societies    2295 

21 3.— Cemetery  Companies 2301 

214. — Conveyances  to  Trustees   for  Burial  Grounds    2309 

7.   General  Provisions  relating  to   companies. 

*215. — Changing  the  names  of  Incorporated  Companies 2311 

*216.— Liability   of  Directors    2312 

*217. — Fraudulent  Statements  by  Companies  and  Others.    ...  2315 
218. — Fees   payable    by    Incorporated     Companies     and    other 

bodies    2316 

*219. — Returns   from    Incorporated   Companies    2317 

220. — Guarantee  Companies  as  Sureties  2319 

221. — Investments    by    Corporations    2321 

8.  Winding  up  of  Companies. 
222.— Winding  up  Joint  Stock  Companies   2322 

MISCELLANEOUS    ACTS    SUBSEQUENT    TO    REVISED 

STATUTES,  1897. 

*61  Vic.  chap.  19.— An  Act  to  amend  the  Ontario  Companies  Act. 

Gl  Vic.  chap.  20.— An  Act  to  amend  The  Timber  Slide  Companies 
Act. 

62  Vic.  chap.  8. — An  Act  to  supplement  the  Revenues  of  the  Crown 
in  the  Province  of  Ontario  (Taxation  of  Certain  Com- 
panies). 

62  Vic.  chap.  11. — An  Act  to  amend  the  Statute  Law  (Minor  amend- 
ments re  Companies). 

62  Vic.  chap.  19.— An  Act  to  amend  the  Act  respecting  Cheese  and 
Butter  Manufacturing  Associations  and  Companies. 

62  Vic.  chap.  20. — An  Act  respecting  Cheese  and  Butter  Exchanges. 

02  Vic.  chap.  21.— An  Act  to  amend  The  Ontario  Insurance  Act. 

62  Vic.  chap.  22.— An  Act  to  amend  the  Loan  Corporations  Act. 

62  Vic.  chap.  25. — An  Act  to  amend  the  Electric  Railway  Act. 

63  Vic.   chap.   6. — An   Act  respecting   the    Supplementary  Revenues 

of  the   Province   of  Ontario    (Taxation   of   Certain   Com- 
panies). 

*63  Vic.  chap.  23.— An  Act  to  amend  the  Ontario  Companies  Act. 

*63  Vic.  chap.  24. — An  Act  respecting  the  Licensing  of  Extra  Pro- 
vincial Corporations. 

63  Vic.  chap.  25.— An  Act  to  amend  the  Act  respecting  Cheese  and 
Butter  Manufacturing  Associations  and  Companies. 

63  Vic.  chap.  26. — An  Act  to  provide  for  the  Incorporation  of  Co- 
operative Cold  Storage  Associations. 

63  Vic.  chap.  27.— An  Act  to  amend  the  Loan  Corporation  Act. 

63  Vic.  chap.  31. — An  Act  to  amend  The  Street  Railway  Act. 
*Printed  herein,   post. 
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I  EDWARD  VII.,  CHAPTER  18. 

An  Act  amending  The  Ontario  Companies  Act. 

Assented  to  15th  April,  1901. 

HIS  MAJESTY,  by  and  with  the  advice  and  consent  of 
the  Legislative  Assembly  of  the  Province  of  Ontario, 
enacts  as  follows : — 

1.  Section  40  of  The  Ontario  Companies  Act,  is  amended  Rev.  gtat. 
by  adding  thereto  the  folio  wing  words-  "Unless  by  the  special  c.  191,  as.  40, 
Act  or  the  letters  patent  or  by  supplementary  letters  patent     '  am 

the  company   is  authorized  to  hold  its  meetings  without  the 
Province. 

2.  Section  82  of  the  said  Act  is  amended  by  adding  thereto  R6v.  stat. 

the  following,  viz. :  c.  191,  s.  82, 

amended. 

Provided   always   that  if    the  special    Act,  or  the  Letters  proviso. 
Patent,    or    Supplementary    Letters    Patent,   authorize    such 
purchase,  it  shall  not  be  necessary  to  pass  suchby-law7. 

3.  Section  1  of  chapter  23  of  the  Acts  passed  in  the  sixty-  63  v.  c.  23, 
third  year  of  the  reign  of  Her  late  Majesty  Queen  Victoria  is  8- l  repealed, 
repealed,   and  the  following  section   substituted  therefor : 

Sub-section  (a)  of  section  10  of  The  Ontario  Companies'  Act  Failure  to 
is  amended  by  adding  thereto  the  following  proviso  :  make 
"And  further  provided  that  the  name  of  a  company  which  has 
not  made  for  three  consecutive  years  the  annual  summary  and 
statement  of  its  affairs  prescribed  by  this  Act,  may  be  given 
in  whole  or  in  part  to  a  new  company,  unless  the  defaulting 
company  after  three  weeks'  notice  by  the  Provincial  Secre- 
tary, addressed  by  registered  letter  to  the  company  at  its  head 
office;  and  to  the  president  and  secretary  of  the  company,  as 
shown  by  its  last  return,  proves  to  the  satisfaction  of  the 
Lieutenant- Govern  or  in  Council  that  it  is  still  a  valid  and 
subsisting  corporation  :  Provided,  however,  that  if,  at  the  end 
of  one  month  from  the  date  of  such  notice,  the  Provincial  Sec- 
retary shall  have  received  from  the  company  or  its  president 
or  secretary  as  aforesaid,  no  response  to  such  notice,  the  com- 
pany may  be  deemed  by  him  to  be  not  a  valid  and  subsisting 
corporation,  and  therefore  no  longer  entitled  to  the  sole  use  of 
its  corporate  name." 


Fees  payable       4-.  The  fees  payable  by  Extra-Provincial  Corporations  corn- 
by  extra-pro-   [ng  within  class  III.  of  section  2  of  chapter  24  of  the  Acts 
rations.  '        passed  in  the  63rd  year  of  the  reign  of  Her  late  Majesty  Queen 
Victoria,  intituled  An  Act  respecting  the  licensing  of  Extra- 
Provincial  Corporations,  for  fyling  the  annual  statement  or 
return  required  of  such  corporations  shall  be  as  follows,  viz., 
$5    if  the   capital   stock   of    the   company   does  not   exceed 
$100,000,  and  $10  if  it  does  exceed  $100,000. 


ONTARIO  JOINT  STOCK  COMPANIES.  («)• 


CHAPTER  191,  R.  S.  O.  1897,  AS  AMENDED  BY 

61  VICT.  CAP.    19 ;  62  VICT.  CAP.  11 

AND  63  VICT.  CAP.  23, 


An  Act  respecting  the  Incorporation  and  Kegula- 
tion  of  Joint  Stock  Companies. 


TT EK  MAJESTY,  by  and  with  the  advice  and  consent 
-*~^-  of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows: — 

1.  This  Act  may  be  cited  as  "  The  Ontario  Companies  short  title. 
Act." 

2.  Where  the  words  following  occur  in  this  Act,  or  interpreta- 
in  any  letters  patent  and  supplementary  letters  patent  u 
issued  under  this  Act,  they  shall  be  construed  in  the 
manner  hereinafter  mentioned,  unless  a  contrary  inten- 
tion appears: — 

(a)  "Judge"  shall  mean  one  of  the  Judges  of  the « judge.1 
High  Court  of  Justice. 

(&)  "  Letters  patent  "  shall  mean  the  letters  patent  « Letters 
under  the  Great  Seal  of  Ontario,   incorporating  or  re-pa 
incorporating  a  company,  as  the  case  may  be;  for  any 
purpose  within  the  scope  of  this  Act. 

(c)  "  Proxy"  shall  mean  any  person  representing  an«pr0xy." 
absent  shareholder  and  duly  authorized  in  writing,  to 
act  for  him  at  a  meeting  of  the  company. 

(a)  It  is  to  be  noted  that  while  this  Act  has  been  printed  so  as 
to   show   the   amendments   which  hav3  been   made,   it  is  not  to   be 
regarded   as   consolidated  by   lawful   authority,   but   only   as   a   com- 
pilation  of  the  law.      A   copy   of   each    amending  Act  is   printed   in 
its  proper  place  and  form.     Amendments  appear  in  italic  type. 
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es" 


holder?" 


W  "  Real  estate  "  or  "  land  "  shall  include  all  mes- 
"  Laud  ;  "    suages,  lands,  tenements,  leaseholds  and  hereditaments. 
of  any  tenure  and  all  immovable  real  property  of  every 
kind. 

(e)  "  Shareholder  "  shall  mean  every  subscriber  to,  or 
holder  of  stock  in  the  company,  and  shall  extend  to  and 
include  the  personal  representatives  of  the  shareholder. 

^  "  Supplementary  letters  patent  "  shall  mean  any 
letters  patent,  under  the  Great  Seal  of  Ontario,  granted 
to  a  company  subsequent  to  the  letters  patent  incorpor- 
ating or  re-incorporating  the  Company. 

(fj)  "  The  Gazette  "  shall  mean  The  Ontario  Gazette. 


letters 


Gazette. 


ters  pat- 


APPLICATION  OF  ACT. 
3.   Ko    company    shall    hereafter    be    incorporated 

ti  on  of  com- 

paniesby    under  The  Ontario  Joint  Stock  Companies'  Letters  Patent  Act, 

letters 

patent.  and  the  amendments  thereto,  being  Chapter  157  of  the 
Revised  Statutes  of  Ontario,  1887,  and  chapter  190  of 
these  Revised  Statutes. 

The  incorporation  of  every  company  hereafter  bj 
patent  shall  be  governed  by  this  Act,  and  all  the 
Provisi°ns  °f  this  Act  shall  apply  to  every  such  com- 
pany,  subject  to  the  provisions  of  any  general  Act  apply- 
ing to  the  company. 

sections  5.  The  provisions  of  sections  17  to  105  inclusive, 

which  ap- 

ply to  corn-  shall  apply  to  every  company  incorporated  before  the 
corporator!  13th  day  of  April,  1S97,  by  letters  patent  issued  under 

by  letters  "  J 

patent       the  authority  of  an  Act  of  the  Legislature  of  Ontario, 

before  13th 

April,  1897.  subject  to  the  provisions  of  any  special  Act  or  general 
Act  applying  to  the  company,  other  than  said  chapter 
157  of  the  Revised  Statutes  of  Ontario,  1887,  and  the 
amendments  thereto. 

sections  c.   The  provisions  of  sections  17  to  97,  inclusive,  and 

which  ap- 

ply to  com-  sections  103  to  106,  inclusive,  shall  apply  to  every  com- 

J)8jI116S  111- 

on1'or>rated  PanJ  incorporated  on  or  before  the  13th  day  of  April, 
1897'  by  sPecial  Act  of  tne  Legislature  of  Ontario  for  the 
pUrpOSes  or  objects  within  the  scope  of  this  Act,  except 
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such  provisions  as  are  inconsistent  with  the  provisions 
of  the  special  Act  or  amending  Acts,  or  other  special 
Acts  relating  to  the  company. 

7.   The  provisions  of  sections  17  to  97,  inclusive,  and  sections 

which  ap- 

sections  103  to  106  inclusive,  shall,  subject  to  anv  varia-  P'V  to  com- 

panies in- 

tions  and  exceptions  by  the  special  Act,  apply  to  every  corP°ra*?d 


company  incorporated  after  the  13th  day  of  April,  1897,  April, 

'  by  special 

by  special  Act  of  the  Legislature  of  Ontario  for  pur-  AC*. 
poses  or  objects  within  the  scope  of  this  Act,  and  the 
said  provisions,  subject  as  aforesaid,  shall  form  part  of 
the  special  Act,  and  shall  be  construed  together  there- 
with as  one  Act. 

8.    The  provisions  of   The  Ontario  Joint  Stock  Com-  Rev.  stat., 
parties'  General  Clauses  Act,  being  chapter  156  of  the  Re-  not  to'  ap-' 
vised  Statutes  of  Ontario,  1887,  and  chapter  189  of  these  pames  in- 
Revised  Statutes,  shall  not  apply  to  any  company  incor-  alter  isth 
porated  after  the  13th  day  of  April,  1897,  by  special  Act  by  special' 
•of  the  Legislature  of  Ontario  for  any  of  the  purposes 
or  objects  within  the  scope  'of  this  Act. 

INCORPORATION  BY  LETTERS  PATENT. 
O.   The    Lieutenant-Governor    in    Council    may,  bv  companies 

"  formed  for 

letters  patent,  grant  a  charter  to  anv  number  of  persons,  certain 

purposes 

not  less  than  five,  who  petition  therefor,  creating  audmaybein- 

corporated 

constituting  such  persons  and  anv  others  who  have  be-  by  letters 

pSit/6Hu« 

1-ome  subscribers  to  the  memorandum  of  agreement,  a 
body  corporate  and  politic  for  any  of  the  purposes  or 
objects  to  which  the  legislative  authority  of  the  Legis-  Rev.  stat., 
lature  of  Ontario  extends,  except  the  construction  and 
working  of  railways  within  the  Province  of  Ontario,  the 
business  of  insurance  and  the  business  of  a  loan  corpor- 
ation within  the  meaning  of  The  Loan  Corporations  Act. 
(Amended  by  62  V.  c.  11,  s.  21.) 

The  power  hereby  given  is  entirely  discretionary.  Although  all 
the  requirements  of  the  law  have  been  complied  with,  the  charter 
may  be  refused.  There  is  no  absolute  right  to  claim  the  grant  of 
Letters  Patent.  When  the  charter  is  granted  it  is  on  the  express 
condition  that  if  may  be  revoked  by  the  Lieutenant-Governor  in 
Council  on  sufficient  grounds  being  shown,  such  as  fraud,  continued 
mismanagement,  engaging  in  improper  objects  or  works,  and 
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generally  such  conduct  as  may  be  deemed  injurious  to  the  public 
interest.  All  charters  are  subject  to  revocation,  but  in  order  to  call 
the  attention  of  the  corporators  more  directly  to  the  point,  a 
clause  is  now  introduced  expressly  stating  this  fact. 

No  conditions  as  to  any  of  the  applicants  being  residents  of  the 
Province  of  Ontario  are  imposed  by  this  or  any  other  section  of  the 
Act. 

While   there   must   be   at   least   five   petitioners   for   the   Letters 
Patent,  it  is  undesirable  that  the  number  of  applicants  be  large,  as 
this  causes  difficulty  in  the  preparation  of  the  papers. 
There  must  be  a  formal  petition,  duly  executed. 
There  must  be  a  Memorandum  of  Agreement  and  Stock  Book, 
duly  executed,  in  duplicate. 

Special  conditions,  if  any,  intended  to  have  a  bearing  upon  the 
stock  of  the  Company,  or  the  manner  in  which  it,  or  any  portion 
of  it,  shall  or  may,  be  subscribed  for,  must  be  inserted  in  the  peti- 
tion and  in  the  Memorandum  of  Agreement  and  Stock  Book  as  ma- 
terial parts  thereof. 

The  British  North  America  Act  provides  that  the  Legislature  of 
Ontario  may  exclusively  make  laws  in  relation  to  matters  coming 
within  the  following  classes  of  subjects: 

Sec.  92,  Sub-sec.  10.  Local  works  and  undertakings  other  than 
such  a.s  are  of  the  following  classes: 

(a)  Lines  of  steam  or  other  ships,  Railways,  Canals,  Telegraphs- 
and   other   works   and   undertakings   connecting   the   Pro- 
vinces or  extending  beyond  the  limits  of  the  Province; 
(6)  Lines  of  steam  ships  between  the  Province  and  any  British 

or  Foreign  country; 

(c)  Such  works  as  although  Avholly  situate  within  the  Province, 
are  before  or  after  their  execution  declared  by  the  Par- 
liament of  Canada  to  be  for  the  general  advantage  of 
two  or  more  of  the  Provinces. 

Sub-sec.  11.  The  incorporation  of  companies  with  provincial 
objects. 

Sub-sec.  16.  Generally  all  matters  of  a  merely  local  or  private 
nature  in  the  Province. 

FORMS  FOR  OBTAINING  INCORPORATION  BY  LETTERS  PATENT. 

-    Petition  for  letters  patent    Form  No.  15 

Affidavit  verifying  petition  and  as  to  name  of  Company  16 

Power  of  Attorney  to  sign  petition,  etc.,  etc 17 

Affidavit  verifying   Power  of   Attorney    "  18 

Affidavit  verifying   signatures   to  petition    19 

Affidavit   verifying   signatures   to   petition   when    signed 

under   a   Power   of   Attorney    20 

Memorandum    of   Agreement   and    Stock    Book 21 

Affidavit  verifying  signatures  to  Memorandum  of  Agree- 
ment  and   Stock   Book  "  22 
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1O-  (1)  The  applicants  for  incorporation,  who  must  Petition. 
be  of  the  full  age  of  twenty-one  years,   may  petition1 
the  Lieutenant-Governor,  through  the  Provincial  Secre- 
tary, for  the  issue  of  letters  patent.    The  petition  of  the 
applicants  shall  show: 

(a)  The  proposed  corporate  name  of  the  company  Name  to  be 
with  the  word  "Limited"  as  the  last  word  thereof;  and obTect°™n. 
such  name  shall  not  on  any  public  ground  be  objection- 
able, and  shall  not  be  that  of  any  known  company,  in- 
corporated or  unincorporated,  or  of  any  partnership,  or 
individual,  or  any  name  under  which  any  known  busi- 
ness is  being  carried  on,  or  so  nearly  resembling  the 
same  as  to  deceive;  provided,  however,  that  a  subsisting 
company,  or  partnership,  or  individual,  or  the  person 
carrying  on  such  business  may  consent  that  such  name, 
in  whole  or  in  part  be  granted  to  the  new  company. 
And  further  provided  that  the  name  of  a  company  wliicli  /iasNameofde- 
not  made  for  three  consecutive  years  the  annual  summary  an d  company 


statement  of  its  affairs  prescribed  by  this  Act,  may  be  given  insert  to  a 
whole  or  in  part  to  a  new  company  unless  the  defaulting  com-n 
pany,  after  notice  by  the  Provincial  Secretary,  shows  to  the 
satisfaction  of  the  Lieutenant-Governor  in  Council  that  it  is 
still  a  valid  and  subsisting  corporation  and  entitled  to  the  sole 
use  of  its  corporate  name.    Amended  by  63  V.  c.  23,  s.  1. 

Name.— The  name  should  be  as  short  as  possible  consistent  with 
expressing  generally  the  nature  of  the  company.  In  selecting  the 
style  and  title  for  a  company,  it  is  desirable  that  the  name  of  the 
place  where  its  head  office  is  located  should  form  part  of  its  name. 
This  provision  has  repeatedly  proved,  for  obvious  reasons,  to  have 
been  adopted  in  the  interest  of  all  concerned. 

The  name  of  a  company  should,  if  possible,  indicate  its  object. 

For  the  use  of  the  words  "  Royal,"  or  "  The  Queen,"  in  the 
name  of  a  company  the  express  consent  of  Her  Majesty  is  re- 
quisite. 

In  cases  of  old  and  well  established  firms  with  a  well-known 
name,  the  prefix  "  The  "  may  in  the  case  of  incorporation  under  the 
firm  name  be  omitted.— Vide  Order  in  Council  12th  January,  1899. 

The  proof  as  to  the  proposed  corporate  name  not  being  open  to 
objection  nor  that  of  any  other  company,  ought  to  be  stated  on  the 

1  See  Form  No.   15,  post. 


232  ONTARIO    COMPANIES    ACT.  [Ch.  191. 

knowledge  and  belief  of  one  of  the  applicants,  a  resident  of  this 
Province,  or  by  a  resident  attorney  or  agent.  The  statement 
should  be  verified  (a). 

object.  (&)  The  objects,  simply  stated,  for  which  the  com- 

pany is  to  be  incorporated. 

Object. — This  may  be  any  object  within  the  legislative  authority  of 
the  Legislature  of  Ontario  except  the  construction  and  working  of  rail- 
ways in  Ontario,  the  business  of  insurance  and  the  business  of  loan 
and  other  companies  under  the  Loan  Companies  Act.  The  definition 
of  the  powers  sought  should  be  clear  and  concise.  It  is  now  con- 
trary to  the  policy  of  the  government  to  grant  a  company  power  to 
carry  on  more  than  one  business  under  one  charter;  it  is  therefore 
the  practice  of  the  Department  so  to  limit  them,  unless  a  special 
case  is  shown  for  allowing  a  plurality  of  objects  connected  with  one 
another. 

Head  office          (c\  The  place  within  the  Province  of  Ontario  where 

and  place 

of  service,  the  head  office  of  the  company  is  to  be  situated,  and 
where  its  principal  books  of  account  and  its  corporation 
records  are  to  be  kept  and  to  which  all  communications 
and  notices  may  be  addressed. 

Head  Office. — This  may,  or  may  not.  be  at  the  same  place  as  that 
at,  or  from,  which  the  operations  of  the  Company  are  to  be  carried 
on,  thus,  a  company  carrying  on  its  operations  in  the  District  of 
Algoma  may  have  its  chief  place  of  business  (i.e.,  head  office)  in  the 
City  of  Toronto. 

Capita).  (d)  The  amount  of  capital  stock  of  the  company; 

shares.  (e)  The  number  of  shares  and  the  amount  of  each 

share; 
Names  of  (/)  The  name  in  full,  the  place  of  residence  and  the 

applicants. 

calling  of  each  of  the  applicants. 

In  giving  the  calling  of  the  applicants  do  not  use  the  descriptive 
word  "  Clerk,"  as  that  description  is  one  reserved  for  Clerks  in 
Holy  Orders. 

Directors.'  (g)  The  number,  and  the  names  of  the  applicants, 
not  less  than  three,  who  are  to  be  the  provisional  direc- 
tors of  the  company.  Amended  by  61  V.  c.  19,  s.  1. 

The  directors  must  be  shareholders,  owning  stock  absolutely  in 
their  own  right.  The  Provisional  Directors  are  the  Committee  who 
manage  the  Company's  affairs  up  to  the  time  of  the  first  general 
meeting  of  the  shareholders,  when  a  Board  of  Directors  is  elected. 

(a)   See   Form  16,  post. 
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(2)  The  petition  may  be  similar  to,  but  in  its  essen-  Petition. 
tial  features  shall  comply  with,  Schedule  <k  B  "  to  this; 
Act,  and  shall  be  accompanied  by  a  memorandum  of  Memo  of 

agreement 

agreement,  executed  in  duplicate,  which  may  be  similar 
to,  but  which  shall  in  its  essential  features  comply  with 
Schedule  "  A  "  to  this  Act. 

The  petition,  which  may  be  put  in  at  any  time  without  Gazette 
notice,  must  state:- — 

(a)  The    name,    residence    and    occupation    of    each    applicant    in 
full,  else  it  will  "be  returned  for  completion; 

(b)  The  proposed  corporate  name  of  the  Company,  which  must 
be  free  from  objection; 

(c)  The    object    of    the    Company    briefly    expressed    in    general 
terms,    as,    for    example:      "  To    manufacture    and    sell    glassware." 
Incidental  powers  must  ftp  left   to  the  Act. 

The  objects  of  a  Mining  Company  should  be  expressed  simply 
as  follows: 

"  Subject  to  the  provisions  of  The  Ontario  Mining  Companies 
Incorporation  Act  and  with  all  the  powers  mentioned  in  Section 
Four  of  the  said  Act,  to  carry  on,  in  all  their  branches,  the  opera- 
tions of  a  mining,  milling,  reduction  and  development  Company." 

If  a  Mining  Company  wishes  to  be  a  No-Personal  Liability 
Company,  the  applicants  must  add  the  necessary  words  to  that  effect 
to  the  prayer  of  their  petition. 

The  objects  of  an  Electric  Light,  or  Power  Company  should 
be  expressed  in  the  following  words: 

"  Subject  to  the  provisions  of  The  Act  respecting  Companies 
for  supplying  Steam,  Heat,  Electricity  or  Natural  Gas  for  Heat, 
Light  or  Power,  to  construct,  maintain,  complete  and  oper-ate  works 
for  the  production,  sale  and  distribution  of  electricity  for  the  pur- 
poses of  light,  heat  and  power." 

The  objects  of  a  Street  Railway  Company  should  be  ex- 
pressed in  the  following  words: 

"  Subject  to  the  provisions  of  The  Street  Railway  Act,  to  con- 
struct, maintain,  complete  and  operate,  by  the  motive  power 
of  only,  a  street  railway  in  the  said  of  ." 

(d)  The  place  at,   or   from,   which  the  undertaking  of  the   Com- 
pany is  to  be  carried  on; 

(e)  The  place  in   Ontario  where  the  head-office  of  the  Company 
is  to  be  situated,   and  where  its  principal  books  of  account  and  its 
corporation  records  are  to  be  kept,  aiidto  which  all  communications 
and   notices   may   be   addressed; 

(f)  The  capital  of  the  Company  divided  into  shares; 
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(g)  The  names  of  the  Provisional  Directors  of  the  Company, 
who  must  be,  at  least,  three  in  number,  and  who  must  be  stock- 
holders, and 

(h)  The  amount  of  stock  for  which  each  applicant  has  subscribed 
in  the  Memorandum  of  Agreement  and  Stock  Book. 

(i)  The  Petition  must   further  show:— 

That   no  public,   or  private,   interest  will   be  prejudicially   af- 
fected by  the  grant  of  incorporation,  if  such  be  the  fact. 

0°)  Signatures  should  be  witnessed  and  proved  by  persons  who 
are  not  petitioners,  or  directly  interested  in  the  formation  of  the 
Company. 

(fc)  Signatures  must  be  verified  by  statutory  declaration,  or  by 
affidavit. 

(I)  Signatures  by  attorney  must  be  made  under  a  specific,  not 
general,  Power,  duly  executed. 

(m)  At  least  two  signatures  must  be  written  on  the  leaf,  or  page, 
which  contains  the  prayer  of  the  Petition. 

The  papers  of  application  for  Letters  Patent  may  be  executed 
beyond  the  Province  of  Ontario.  Blank  Forms  of  Petition  may  be 
obtained  on  application  to  the  Secretary's  Department,  Toronto. 

Payments  (3)  In  case  any  amount  has  been  paid  in,  on  shares 

011  shares. 

taken,  by  transfer  of  property  to  a  trustee,  the  Provin- 
cial Secretary  may  require  such  evidence  as  shall  be 
satisfactory  to  him  of  such  transfer  and  of  the  kind, 
nature  and  value  of  the  property  and  the  manner  in 
which,  and  the  person  or  persons  or  corporate  body  by 
whom  the  property  transferred,  or  any  other  payment, 
is  held  in  trust  for  the  company  with  a  view  to  its  in- 
corporation. 

Petitioners          (4)  Each  petitioner  shall  be  the  bona  fide  holder  in 

to  be  bona 

fide  sub-      his  own  right  of  the  share  or  shares  for  which  he  has 

scribers  for 

shares.       subscribed  in  the  memorandum  of  agreement. 

(5)  The  petition  may  ask  for  the  embodying  in  the 
letters  patent  of  any  provision  which,  otherwise  under 
this  Act,  might  be  embodied  in  any  by-law  of  the  com- 
pany when  incorporated. 
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11.   The  Lieutenant-Governor  in  Council  may,  from  Power  to 
time  to  time,  make  regulations  with  respect  to  the  fol-  "rafrel 


i          .  .  tions  as  to 

lowing  matters,  viz.  :  notice,  etc. 

(a)  The  cases  in  which  notice  of  application  for 
letters  patent  or  supplementary  letters  patent  under  this 
Act  must  be  given; 

Under  the  practice  of  the  Department  no  notice  is  now  required 
if  the  applicants  are  able  to  swear  that  no  public  or  private  interest 
will  be  prejudicially  affected  by  their  incorporation. 

(&)  The  granting  to  one  company  power  to  carry  on 
more  than  one  kind  of  undertaking; 

(c)  The  forms  of  letters  patent,  supplementary  let- 
ters patent,  licenses,  notices  and  other  instruments  and 
documents  relating  to  applications  and  other  proceed- 
ings under  this  Act; 

(d)  The  form  and  manner  of  the  giving  of  any  notice 
required  by  this  Act; 

and  such  regulations  shall  be  published  in  The  Gazette. 

12.   Before  the  letters  patent  are  issued,  the  appli-  Preiimin- 
cants  shall  establish  to  the  satisfaction  of  the  Provincial  tions  to  be 

established 

Secretary,  or  such  other  officer  as  may  be  charged  by 
him  to  report  thereon,  the  sufficiency  of  their  memoran- 
dum of  agreement  and  petition,  and  show  that  the  pro- 
posed name  is  not  open  to  objection  under  section  10 
of  this  Act. 

The  proof  that  the  corporate  name  is  not  that  of  any  other 
known  incorporated  or  unincorporated  company  ought  to  be  made 
by  the  affidavit  of  one  of  the  applicants,  a  resident  of  this  Province, 
or  by  a  resident  attorney  or  agent.  From  the  nature  of  the  subject 
such  affidavit  cannot  be  positive  and  should  be  expressed  to  be  made 
to  the  best  of  the  knowledge  of  the  declarent. 


(1)  The  Provincial  Secretary,  the  Assistant  Pro-Proofof 
vincial  Secretary,  or  such  other  officer  may  for  the  pur-  "f^r  this 
poses  aforesaid,  or  for  any  other  purpose  under  this  Act,  Act< 
take  any  requisite  evidence  in  writing  under  oath,  or 
affirmation. 
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(a)  Proof  of  any  matter  which  may  be  necessary  to 
be  made  under  this  Act,  may  be  made  by  statutory  de- 
claration, or  by  affidavit,  or  by  deposition  before  the 
Provincial  Secretary,  or  Assistant  Provincial  Secretary, 
or  other  officer  as  aforesaid,  or  before  any  justice  of  the 
peace  or  commissioner  for  taking  affidavits  or  notary 
public,  who,  for  this  purpose,  are  hereby  authorized  and 
empowered  to  administer  oaths  or  to  take  affirmations. 
See  ante  for  fees  allowed  Justices,  etc.,  etc. 

incident^  14  The  Lieutenant-Governor  may  give  to  the  com- 
PanJ  a  corporate  name  wholly  or  partially  different  from 
tlie  name  proposed  by  the  applicants  in  their  petition, 
and  may  in  the  letters  patent  vary  the  powers  of  the 
company  from  the  powers  stated  in  the  petition. 


ta°iS°et-  15'  Notice  of  the  granting  of  the  letters  patent  shall 
ters  patent,  jjg  gjven  forthwith  by  the  Provincial  Secretaiy  in  Tlie 
Gazette,  and  from  the  date  of  the  letters  patent  the  peti- 
tioners and  the  persons  who  signed  the  memorandum 
of  agreement  and  their  successors,  respectively,  shall  be 
a  corporation  by  the  name  mentioned  in  the  letters 
patent  and  shall  be  invested  with  all  the  powers,  privi- 
leges and  immunities  which  are  incident  to  such  cor- 
poration, or  expressed  or  included  in  the  letters  patent 
<^eiv'  and  Tlie  Interpretation  Act,  and  which  are  necessary  to 
carry  into  effect  the  intention  and  objects  of  the  letters 
patent  and  such  of  the  provisions  of  this  Act  as  are 
applicable  to  the  company. 

This    notice   is    inserted    in    the    Gasette   without    charge   to    the 
applicants. 

FIRST  MEETING  (a). 
Meeting  of        ic.    (1)  The    provisional    directors    of    the  company 

company 

tororgani-  shall,  by  a  registered  letter  addressed  to  each  share- 

zation. 

holder,  call  a  general  meeting  of  the  company  to  be  held 
within  two  months  of  the  date  of  the  letters  patent,  for 
the  purpose  of  organizing  the  company  for  the  com- 
mencement of  business.  Such  first  general  meeting  shall 
(a)  See  section  50  for  Annual  and  other  Meetings. 
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be  held  at  such  convenient  place  as  the  directors  may 
determine. 

(2)  If  the  said  meeting-  is  not  called  by  the  pro- 
visional directors  within  the  time  required  by  this  sec- 
tion, any  three  or  more  shareholders  in  the  company 
shall  have  power  to  call  the  meeting  and  to  proceed  to 
the  organization  of  the  company. 

CAPITAL,  SHARES,  ETC. 
17.   (1)  The  company  at  anv  time  after  nine-tenths  increase  of 

capital. 

of  the  capital  stock  of  the  company  has  been  subscribed 
and  ten  per  centum  thereon  paid  in,  but  not  sooner,  may, 
by  by-law  («),  provide  for  the  increase  of  the  capital 
stock  of  the  company  to  any  amount  which  it  considers 
requisite  for  the  due  carrying  out  of  the  undertaking  of 
the  company. 

(2)  The  by-law  shall  declare  the  number  and  value 
of  the  shares  of  the  new  stock,  and  may  prescribe  the 
manner  in  wThich  the  same  are  to  be  allotted;  otherwise, 
the  control  of  such  allotment  shall  vest  absolutely  in  the 
directors. 

ALTERATION  OF  CAPITAL  STOCK. 

1.  Action   must    be   taken,    and    applications    for    Supplementary 
Letters   Patent  be  made,   under  The   Ontario   Companies   Act,   sees. 
17,  18,  19,  20  and  21  of  this  Act,  as  the  case  may  be. 

2.  Each  application  must  be  by  a  formal  Petition,  signed  by  the 
executive   officers   of   the    Company    and   passed    under   its    Common 
Seal. 

3.  The  petition  must   set  forth  the  corporate  name,  the  date  of 
incorporation,   and  the  nominal   capital   of  the   Company,    and   other 
material  facts. 

(«)  If  it  be  in  respect  of  a  reduction  of  capital,  the  petition  must 
show  that  the  reduced  amo'unt  is  sufficient  for  the  due  carrying  out 
of  the  undertaking  of  the  Company  and  advisable,  and  the  bona  fide 
character  of  the  decrease  of  capital  thereby  provided  for; 

(6)  If  it  be  in  respect  of  a  re-division  of  the  existing  shares,  the 
petition  must  explain  the  reason  why  such  re-division  is,  in  the 
opinion  of  the  Company,  necessary  and  desirable,  and 

(a)  Form   23,   post. 
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(c)  If  it  be  in  respect  of  the  increase  of  the  capital  of  the  Cora, 
pany,  the  Petition  must  make  it  clear  (1)  That  at  least  nine-tenths 
of  the  capital  stock  of  the  Company  has  been  subscribed  and  ten 
per  centum  thereon  paid  in;  (2)  That  the  By-law  has  been  lawfully 
passed  by  the  Directors  and  sanctioned  by  a  vote  of  not  less  than 
two-thirds  in  value  of  the  shareholders  at  a  general  meeting  of  the 
Company  duly  called  for  considering  the  By-law;  (3)  That  the 
capital  of  the  Company  is  insufficient  for  the  purposes  of  the  Com- 
pany, and  (4)  That  the  proposed  increase  is  considered  by  the 
Company  to  be  requisite  for  the  due  carrying  out  of  its  undertaking. 

4.  The  par  value  of  new  stock  must  be  the  same  as  that  of  the 
old  stock,  unless  the  old  shares  are  being  expressly  subdivided. 

5.  The    facts    in    the    petition    contained    must  be   verified  by 
affidavit  to  be  made  by  the  President  and  Secretary  of  the  Company. 

6.  The  signatures  to  the  petition  and  the  impression  of  the  seal 
must  be  verified  by  affidavit. 

7.  Application  for  the  confirmation  of  the  By-law  must  be  made 
within  six  months  after  its  sanction. 

8.  With   the   petition,   the   Company    must   produce   the   original 
By-law,    duly    completed,    and    must,    by    affidavit,    establish   to   the 
satisfaction  of  the  Provincial   Secretary  the  due  passage  and  sanc- 
tion of  the   By-law   and  the  bona  fide  character  of  the  increase  or 
decrease  thereby  provided  for. 

9.  With  the  original  By-law  must  be  transmitted  a  copy  thereof 
duly  certified  as  such  under  the  seal  of  the  Company. 

FORMS  TO  INCREASE  THE  CAPITAL  STOCK. 

By-law    providing    for    increase    Form  No.  23 

Affidavit  verifying  same  and  proving  sanctioning  thereof  "  24 
By-laws     of     company     regulating     calling  ,  of     general 

meetings    "  25 

Affidavit  verifying  same   "  26 

Notice  in  local   newspaper  calling   general   meeting....  "  27 
Affidavit  proving  due  calling  of  meeting   and   verifying 

notice  in  local  paper    "  28 

Notice  in   Ontario  Gazette  calling  general   meeting    .  . .  .  "  27 
Affidavit  proving  due  calling  of  general  meeting  where 
by-law  for  the  purpose  has  been  passed  and  verify- 
ing  notice   in    local    paper    and    Ontario    Gazette.  ..."  29 

Petition  for   Supplementary  Letters   Patent    "  30 

Affidavit   verifying   signatures    to    petition    "  31 

Affidavit  respecting  lona  fid-e  character  of  increase....  "  32 


Reduction  I8-  (1)  The  company,  if  it  sees  fit  at  any  time,  may 
by  by-law  provide  for  the  decrease  of  the  capital  stock 
of  the  company  to  any  amount  which  it  may  consider 
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sufficient  for  the  due  carrying  out  of  the  undertaking  of 
the  company  and  advisable. 

(2)  The  by-law  shall  declare  the  number  and  value  By-law  for 

J  that  pur- 

of  the  shares  of  the  stock  as  so  decreased;  and  the  al-p°se- 
lotment  thereof,  or  the  rule  or  rules  by  which  the  same 
is  to  be  made. 

(3)  The  liability  of  shareholders  to  persons  who  are.  Liability 

of  share- 

at  the  time  the  stock  is  decreased,  creditors  of  the  com-  holders  on 

decrease. 

pany,  shall   remain  as   though    the   stock  had  not  been 
decreased. 

To  DECREASE  THE  CAPITAL,  STOCK,  OR  RE-DIVIDE  THE  SHARES. 

The  same  forms  are  necessary  as  for  increasing  the  capital,  and 
those  given  for  that  purpose  may  be  adapted. 

19.  The  company  may  at  any  time,  by  by-law,  pro- Re-division 
vide  for  the  re-division  of  the  existing  shares  into  shares 

of  smaller  or  larger  amount. 

20.  No  by-law  for  increasing  or  decreasing  the  capi-  By-i*wsto 

be  coa- 

tal  stock  of  the  company,  or  re-dividing  the  shares,  shall  firmed  by 

suppie- 
have  any  force  or  effect  whatever  unless  and  until  it  has  mentary 

letters 

been  sanctioned  by  a  vote  of  not  less  than  two-thirds  patent. 
in  value  of  the  shareholders  at  a  general  meeting  of  the 
company  duly  called  for  considering  the  by-law,  and  has 
afterwards    been    confirmed    by    supplementary    letters 
patent. 

21 .    (1)  At  anv  time  not  more  than  six  months  after  Petition 

for  supple- 

the    sanction  of    such    bv-law,  the    company  may  peti-  mentary 

letters 

tion  the  Lieutenant-Governor,   through  the  Provincial  patent 
Secretary,  for  the  issue  of  supplementary  letters  patent 
to  confirm  the  same. 

(2)  With  the  petition  the  companv  shall  produce  the  By-law 

etc.,  to  be 

bv-law  and  establish  to  the  satisfaction  of  the  Provincial  produced 

with  peti- 

Secretary,  or  of  such  other  officer  as  may  be  charged  by  tion- 
him  to  report  thereon,  the  due  passage  and  sanction  of 
the  by-law,  and  if  the  petition  is  in  respect  of  the  in- 
crease or  decrease  of  capital,  the  lona  fide  character  of 
the  increase  or  decrease  of  capital  thereby  provided  for. 
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Granting 
of  supple- 
mentary 
letters 
patent. 


Notice 
thereof. 


Effect  of 
such 
letters 
patent. 


Preferen- 
tial stock. 


(3)  Upon  due  proof  so  made,  the  Lieutenant-Gover- 
nor in  Council  may  by  supplementary  letters  patent  con- 
firm the  by-law,  and,  with  respect  to  an  increase  or  de- 
crease in  capital,  may,  with  the  consent  of  the  company. 
by  the  supplementary  letters  patent,  fix  the  amount  of 
such  increase  or  decrease  at  such  sum  as  to  him  may 
seem  proper;  and  notice  thereof  shall  be  given  forth- 
with by  the  Provincial  Secretary  in  The  Gazette-  and 
thereupon,  from  the  date  of  the  supplementary  letters 
patent,  the  shares  shall  be  re-divided,  or  the  capital  stock 
of  the  company  shall  be  and  remain  increased  or  de- 
creased, as  the  case  may  be,  to  the  amount,  in  the  man- 
ner, and  subject  to  the  conditions  set  forth  by  such  by- 
law and  supplementary  letters  patent;  and  the  whole 
of  the  stock  as  so  increased  or  decreased  shall  become 
subject  to  the  provisions  of  this  Act  in  like  manner  (so 
far  as  may  be)  as  though  every  part  thereof  had  origin- 
ally formed  part  of  the  stock  of  the  company. 


Special 
rights  of 
preference 
sharehold- 


Unani- 
mous  sane 
tion  re- 
quired. 


Special 
proviso. 


2JJ.  (1)  The  directors  may  make  a  by-law  for  creat- 
ing and  issuing  any  part  of  the  capital  stock  as  prefer- 
ence stock,  giving  the  same  such  preference  and  priority 
as  respects  dividends  and  otherwise  over  ordinary  stock 
as  may  be  declared  by  the  by-law. 

(2)  The   by-law   may   provide   that   the   holders    of 
shares  of  such  preference  stock  shall  have  the  right  to 
select  a  certain  stated  proportion  of  the  board  of  direc- 
tors,  or   may   give   them   such   other   control    over   the 
affairs  of  the  company  as  may  be  considered  expedient. 

(3)  No  such  by-law  shall  have  any  force  or  effect 
whatever  until  after  it  has  been  unanimously  sanctioned 
by  a  vote  of  the  shareholders,  present  in  person  or  by 
proxy  at  a  general  meeting  .of  the  company  duly  called 
for  considering  the  same,  or  unanimously  sanctioned  in 
writing  by  the  shareholders  of  the  company;  provided, 
however,   that  if  the   by-law   be   sanctioned   by   three- 
fourths  in  value  of  the  shareholders  of  the  company,  the 
company  may,  through  the  Provincial  Secretary,  petition 
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the  Lieutenant-Governor  in  Council  for  an  order  approv- 
ing the  said  by-law,  and  the  Lieutenant-Governor  may, 
if  he  sees  fit,  approve  thereof,  and  from  the  date  of  such 
approval  the  by-law  shall  be  valid  and  may  be  acted 
upon. 

(4)  Holders  of  shares  of  such  preference  stock  shall  Rights  and 
be  shareholders  within  the  meaning  of  "this   Act,   and  of  holders 
shall  in  all  respects  possess  the  rights  and  be  subject  toeuce  stock. 
the  liabilities  of  shareholders  within  the  meaning  of  this 

Act,  provided,  however,  that  in  respect  of  dividends 
and  otherwise,  they  shall  as  against  the  ordinary  share- 
holders, be  entitled  to  the  preferences  and  rights  given 
by  such  by-law. 

(5)  Nothing  in  this  section  contained  or  done  in  pur-  Eights  of 
suance  thereof,  shall  affect  or  impair  the  rights  of  credi-"0eum-ls 
tors  of  the  company.  paired- 

(6)  The  directors  of  a  company  which  has  heretofore 
•issued  or  may  hereafter  issv^e  preference  stock  may,  for  the 
purposes  of  cancelling  such  preference-stock  or  parts  there- 
of ,  from  time  to  time,  pass  by-laws  providing  for  the  pur- 
chase or  acquisition  by  the  company  of  such  stock  or  parts 
thereof  with  the  consent  of  the  holders,  and  for  the  cancel-  canceiia- 
lation   of  the   stock   so  purchased  or  acquired,  and  /orferen°epl 
the  reduction  pro  rata  according  to  the  amount  of  stock  so 
cancelled  of  any  reserve  set  apart,  or   required  to  be  set 
apart,  in  respect  of  such  preference- stock,  but  no  such  by- 
law shall  be  valid  or  acted  upon  unless  and  until  the  same 

has  been  sanctioned  by  a  vote  of  at  least  two-thirds  in 
value  of  the  shareholders  of  the  company  present  in  per- 
son, or  represented  by  proxy,  at  a  special  general  meeting 
duly  called  for  considering  the  same,  and  unless  and 
until  such  by-lav)  has  been  confirmed  by  supplementary 
letters  patent. 

(7)  At  any  time  not  more  than  three  months  after  the 
sanction  of  such  by-law  bv  the  shareholders  as  aforesaid,  mentary 

.    ."  .  J  letters  pat- 

the  company  may   petition  the  Lieutenant-Governor  in ent to con- 

J-  <•>     *-  _  firm  can- 

Council,  through  the  Provincial  Secretary ,  for  the  issue  o/cellations- 

W.S.D.M.  — 16 
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supplementary  letters  patent  to  confirm  the  same.  With 
the  petition,  the  company  shall  produce  the  by-law  and 
establish  to  the  satisfaction  of  the  Provincial  Secretary,  or 
of  such  other  officer  as  may  be  charged  by  him  to  report 
thereon,  the  due  passage  and  sanction  of  the  by-law  and 
the  bona  fide  character  of  the  same,  and  thereupon  the 
Lieutenant- Governor  in  Council  may  by  supplementary 
letters  patent  confirm  the  by  daw,  and  may,  with  the  con- 
sent of  the  Board  of  Directors  of  the  Company,  by  the 
supplementary  letters  patent  add  such  terms  and  condi- 
tions thereto  as  to  him  may  seem  proper,  and  thereupon 
from  the  date  of  the  supplementary  letters  patent  the 
by-law  with  such  added  terms  and  conditions,  if  any, 
shall  be  valid  and  may  be  acted  upon.  Notice  of  the 
issue  of  supplementary  letters  patent  shall  be  given  by  the 
Provincial  Secretary  in  the  Gazette.  As  amended  by  63 
Vic.  c.  23,  s.  2. 

USE  OF  THE  WORD  "  LIMITED." 

wo!-c°f  ~**-  (1)   Wherever  any  office  or  place  in  which  busi- 

iu^i™usecm' ness  °f  tfie  company  is  carried  on  is  indicated  by  any  sign, 
name  or  other  means  on  the  outside,  thereof  as  being   a 
place  of  business  of  the  company,  the  company  shall  keep- 
in  a  conspicuous  place  on  such  outside,  in  letters  easily 
legible,  the  name  of  the  company,  with  the  word  "  Limited  " 
Use  of        as  the  last  word  of,  or  as  the  first  word  after,  such  name, 
"  Limited  "and  the  name  of  the  company,  with  the  word  "Limited" 

in  other 

places  as  the  last  word  of,  or  the  first  word  after,  such  name,  shall 
appear  in  a  conspicuous  position,  and  in  letters  easily- 
legible, — 

(a)  On  its  corporate  seal ; 

(b)  In  all  advertisements  and  other  official  publica- 

tions of  the  company  ; 

(c)  In  all  bills  of  parcels  or  invoices  of  the  company; 

(d)  In  all  written  contracts  and  undertakings  of  the 

company ; 

(e)  In  the  company's  signature  to  any  bill  of  exchange, 

promissory  note,  endorsement  cheque,  order  for 
money  or  goods. 
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(2)  It  shall  he  the  <Juti/  of  the  director,  manager,  offi- 
cer or  other  employee  of  the  company  who— 

(a)  Publishes  or  causes  to  be  published  any  such  ad- 

vertisement or  other  official  publication  ; 

(b)  Makes  out  or  causes  to  be  made  out  any  such  bill 

of  parcels  or  invoice  ; 

(c)  Makes  on  behalf  of  the  company  any  such  written 

contract  or  undertaking  ;  or 

(d)  Signs  in  the  name  of  the  company  any  such  bill 

of  exchange,  promissory    note,    endorsement. 

cheque,  order  for  money  or  goods  — 

to  comply  with  the  foregoing  provisions  of  this  section.  Proviso. 
Provided  that  where  the  word  "  Company,"  "  Club,"  "  As-- 
sociation  "  or  other  equivalent  word  forms  part  cf  the 
company's  corporate  name  the  word  ''Limited"  need  not 
appear  in  full,  but  an  abbreviation  thereof,  of  which  the 
letters  "  I  "  and  "  d  "  sJ/all  be  the  first  and  last  letters,  shall 
be  sufficient.  Provided  also  that  where  the  word  "  Com-  Proviso. 
pany,"  "Club,"  "Association"  or  other  equivalent  word 
does  not  form  part  of  the  corporate  name  the  word 
"  Limited  "  shall  appear  in  full  and  in  letters  of  substan- 
tially the  same  size  as  the  letters  in  the  rest  of  such  name. 
Provided  further  tJifit  stamping,  writing,  printing  or 
otherwise  marking  upon  goods,  wares  and  merchandise 
of  the  company,  or  upon  packages  containing  the  same, 
shall  not  be  deemed  an  advertisement  ivithin  the  meaning 
of  this  section. 

(3)  Every  compan  </  ami  every  director,  manager,  officer  Penalty. 
or  other  employee  making  default  in  complying  with  the 
foregoing  provisions  of  this  section  sh<dl  incur  a  penalty 

not  exceeding  ten  dollars  for  each  and  every  offence.     Pro-Provis0' 
vided  that  after  hiring  been  convicted  of  an  offence  under 
tlds  section  the  offender  upon  a  subsequent  conviction  for 
an  offence  under  this  section  sJiall   incur  a  penalty   not 
exceeding  one  hundred  dollars. 

(4)  This  section  shall  not  apply  to  any  company  not  not  to 
having  gain  for  its  purpose  or  object  where  such  company 


has  not  ' 
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object?1  its  ^11  'its  charter  of  incorporation  is  declared  to  be  exempt 
from  the  provisions  thereof  or  to  any  company  not  having 
gain  for  its  purpose  or  object  which,  on  proof  thereof  be- 
ing shown  to  the  Lieutenant-  Governor  in  Council  is  of, 
from  and  after  the  date  to  be  set  forth  in  the  order  of  the 
Lieutenant-Governor  in  Council  in  that  behalf  declared 
to  be  exempt. 

Limits.-  (5)  The  prosecution  or  proceeding  to  recover  a  penalty 

for  an  offence  against  the  foregoing  provisions  of  this  sec- 
tion shall  be  commenced  within  six  months  after  the  offence 
has  been  committed  and  not  afterwards. 

Remission       (6)  All  liabilities  and  penalties  heretofore  incurred  by 

of  penal-  7.  J  , 

ties  hereto-  any  company  or  director,  manager  ,   officer  or  other  em- 

foreiu-         i  j-      i         L  i  jf 

cm-red.       ployee  oj  any  company  j  or  breach  or  non-observance  of 

any  provision  of  any  statute  relating  to  the  use  of  the 
word  "  Limited  "  or  any  abbreviation  thereof  are  hereby 
released  o  ml  discharged. 

Proviso.  Provided,   however,   that   this   sub-section   shall    not 

apply  to  any  action  or  other  proceeding  in  which,  judg- 
ment has  hitherto  been  rendered.  Provided  also  that  in 
any  pending  action  or  other  proceeding  the  Court  in  or 
before  which  the  same  is  pending  may  make  such  order  as 
to  costs  as  to  such  Court  may  seem  just.  (As  amended  by 
63  Vic.  c.  23). 

CHANGE  OF  NAME  (a). 
change  of          24:.    In  case  it  is  made  to  appear  to  the  satisfaction 

name  if  ob- 

jection-      of  the  Lieutenant-Governor  in   Council  that  any   com- 

able 

parry  is  incorporated  under  a  name  the  same  as,  or  so 
similar  to  that  of  an  existing  company,  partnership,  in- 
dividual, or  to  any  name  under  which  any  existing  busi- 
ness is  being  carried  on,  as  to  deceive,  it  shall  be  lawful 
for  the  Lieutenant-Governor  by  an  Order  in  Council  to 
change  the  name  of  the  company  to  some  other  name 
to  be  set  forth  in  the  order;  and  no  such  alteration  of 

(a)  The  name  of  any  company  may  be  changed  under  the  Act 
entitled  "  An  Act  respecting  the  changing  of  the  names  of  Incor- 
porated Companies,"  post. 
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name  shall  affect  the  rights  or  obligations  of  the  com- 
pany; and  all  proceedings  may  be  continued  and  com- 
menced by  or  against  the  company  by  its  new  name,  that 
might  have  been  continued  or  commenced  by  or  against 
the  company  by  its  former  name. 

INCIDENTAL  POWERS  OF  COMPANIES. 

25.    The  company    shall,    in    addition    to  its  other  Powers  in- 
cident to 

powers,   pOSSeSS  power:  incorpora- 

tion. 

(a)  To  alter  or  change  its  common  seal  at  pleasure1,  Seal. 

(&)  To  take  over,  acquire,  hold,  use,  sell  and  convey  Personal 
such  personal  property  and  movables,  machinery,  trade- pr< 
marks,  patents,  licenses,  and  franchises  or  rights  there- 
under as  may  be  deemed  necessary  or  expedient  for  the 
purposes  for  which  the  company  is  incorporated; 

(c)  To  erect  on  its  property  such  works,  shops,  mills,  Buildings 
buildings,  houses  and  structures,  and  to  make  such  im- 
provements of  what  kind  soever  as  may  be  convenient  or 
necessary  for  the  due  carrying  out  of  its  undertaking; 

(d)  To   construct  and  maintain,  or  aid  in  the  con- construc- 
struction  and  maintenance  of  such  works  and  improve- 
uients  as  may  be  deemed  necessarjr,  or  advantageous  to 

the  due  carrying  out  of  its  undertaking; 

(e)  To  exercise  and  enjoy  all  the  privileges  and  iin- General 

...  powers. 

mumties,  and  to  do  all  acts  requisite,  or  incidental  to 
the  due  carrying  on  of  its  undertaking; 

(/)  To  carry  on  any  branch  or  branches  of  business  Branches 
incidental  to  the  due  carrying  out  of  the  objects  for  ness, 
which  the  company   was  incorporated,   and   subsidiary 
thereto,  and  necessary  to  enable  the  company  profitably 
to  carry  on  its  undertaking; 

(fj)  To  acquire  by  purchase,  lease,  or  other  title,  andReai 
to  hold,  use,  sell,  alienate  and  convey  any  real  estate estate 
necessary  for  the  carrying  on  of  its  undertaking,  and 
the   company  shall    upon  its    incorporation  become  and 
be  invested  with  all  the  property  and  rights,  real  and 
personal,  theretofore  held  by  or  for  it  under  any  trust 
created  with  a  view  to  its  incorporation. 
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Provided,  however,  that,  unless  other  special  statu- 


tions  as  to 

holding      tory  enactments  apply,  no  parcel   ot   land,   or  interest 

real  estate.          •> 

therein  at  any  time  acquired  by  the  company  and  not 
required  for  its  actual  use  and  occupation,  or  not  held 
by  way  of  security,  or  not  situate  within  the  limits  or 
within  one  mile  of  the  limits  of  any  city  or  town  in  this 
province,  shall  be  held  by  the  company  or  by  any  trustee 
on  its  behalf,  for  a  longer  period  than  seven  years  after 
the  acquisition  thereof,  but  shall  be  absolutely  sold  and 
disposed  of,  so  that  the  company  shall  no  longer  retain 
any   interest   therein    unless   by   way    of   security;   and 
further  provided,  that  any  such  parcel  of  land,  or  any 
interest  therein  not  within  the  exceptions  hereinbefore 
mentioned,  held  by  the  company  for  a  longer  period  than 
seven  years,   without  being  disposed  of,   shall   be  for- 
feited  to   Her   Majesty    for   the   use   of   this   Province; 
provided,  also,  that  the  Lieutenant-Governor  in  Council 
may  extend  the  same  period  from  time  to  time  not  ex- 
ceeding in   the  whole  twelve  years;   and  further   pro- 
Forfeiture.  vided,  that  no  such  forfeiture  shall  take  effect,   or  be 
enforced  until  the  expiration  of  at  least  six  calendai 
months  after  notice  in  writing  to  the  company  of  the 
intention  of  Her  Majesty  to  claim  such  forfeiture;  and 
it  shall  be  the  duty  of  the  company  to  give  the  Lieuten- 
ant-Governor in  Council,  when  required,  a  full  and  cor- 
rect statement  of  all  lands  at  the  date  of  such  statement 
held  by  the  company,  or  in  trust  for  the  company,  and 
subject  to  these  provisos. 

STOCK,  CALLS,  ETC. 

Allotment         26.    If  the   letters  patent  or  special  Act  make  no 

ck',     other  definite  provision,  the  shares  of  stock  of  the  com- 

pany, so  far  as  they  are  not  allotted  thereby,  shall  be 

allotted  when  and  as  the  directors  by  by-law  or  other- 

wise ordain. 


stock  per-  >    The  shares  of  stock  of  the  company  shall  be 

ta"eal  es      deemed  personal  estate,  and  shall  be  transferable  on  the 
books  of  the  company,  in  such  manner  only,  and  subject 
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to  all  such  conditions  and  restrictions  as  by  this  Act, 
or  by  the  special  Act,  or  by  the  letters  patent,  or  by- 
laws of  the  company  may  be  prescribed. 

28.  The  directors  may  refuse  to  allow  the  entry,  in  Directors 
any  such  book,  of  any  transfer  of  shares  of  stock  whereof  transfer  of 

stock  in 

the  whole  amount  has  not  been  paid  in:  and  whenever  certain 

cases. 

entry  is  made  in  such  book  of  any  transfer  of  stock,  not 
fully  paid  in,  to  a  person  not  being  of  apparently  suffi- 
cient means,  the  directors  present  when  such  entry  is 
authorized  shall  be  jointly  and  severally  liable  to  the 
creditors  of  the  company  in  the  same  manner  and  to  the 

Their  li- 

same   extent   as   the   transferring   shareholder,    but   for  ability  if 

they  allow 

such  entrv,  would  have  been;  but  if  anv  director  present  transfers  to 

persons 

when  such  entrv  is  allowed,  forthwith,  enters  a  written  without 

means. 

protest  against  the  same,  and  within  eight  days  there- 
after causes  such  protest  to  be  notified,  by  registered 
letter,  to  the  Provincial   Secretary,   such  director  may  HOW  du-ec- 
thereby,  and  not  otherwise,  exonerate  himself  from  such  exonerate 

,.    -,.,.,'  himself. 

liability. 

29.  Xo  transfer  of  shares  of  stock,  unless  made  by  Transfer 

valid  only 

sale  under  execution,  or  under  the  order  or  judgment  of  after 
some  competent  Court  in  that  behalf,  shall  be  valid  for 
any  purpose  whatever,  save  only  as  exhibiting  the  rights 
of  the  parties  thereto  towards  each  other,  and  as  render- 
ing the  transferee  liable,  ad  interim,  jointly  and  severally 
with  the  transferor,  to  the  company  and  its  creditors, 
until  entry  thereof  has  been  duly  made  in  the  books  of 
the  company. 

SO.    Xo  share  shall  be  transferable  until  all  previous  Restriction 
calls  thereon  have  been  fully  paid  in,  or  until  declared  feSrs? 
forfeited  for  non-payment  of  calls  thereon. 

31.  The  company  shall  not  be  bound  to  see  to  the  company 
execution  of  any  trust,  whether  express,  implied  or  con- liable  in6 
structive,  in  respect  of  any  share;  and  the  receipt  of  the  trusts3, etc. 
shareholder  in  whose  name  the  same  stands  on  the  books 
of  the  company  shall  be  a  valid  and  binding  discharge 
to  the  company  for  any  dividend  or  money  payable  in 
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meats. 


calls 


Enforce- 


respect  of  such  share,  whether  or  not  notice  of  the  trust 
has  been  given  to  the  company;  and  the  company  shall 
not  be  bound  to  see  to  the  application  of  the  money  paid 
upon  such  receipt. 


Forfeiture 

of  shares. 


directors  of  the  company  may  call  in  and 
demand  from  the  shareholders  thereof,  respectively,  the 
amount  unpaid  on  shares  of  stock  by  them  subscribed  or 
held,  at  such  times  and  places  and  in  such  payments 
or  instalments  as  the  letters  patent,  or  this  Act,,  or  the 
by-laws  of  the  company  require  or  allow;  and  interest 
shall  accrue  at  the  legal  rate  for  the  time  being,  upon 
the  amount  of  any  unpaid  call,  from  the  day  appointed 
for  payment  of  such  call. 

33.  Not  less  than  ten  per  centum  upon  the  allotted 
shares  of  stock  of  the  company  shall,  by  means  of  one 

i-  or  more  calls  formally  made,  be  called  in  and  made  pay- 
able within  one  year  from  the  incorporation  of  the  com- 
pany; the  residue  when  and  as  the  by-laws  of  the  com- 
pany direct. 

34.  The  company  may  enforce  payment  of  all  calls 
and  interest  thereon  by  action  in  any  Court  of  compet- 
ent jurisdiction;  and  in  such  action  it  shall  not  be  neces- 
sary to  set  forth  the  special  matter,  but  it  shall  be  suffi- 
cient to  state  that  the  defendant  is  a  holder  of  one  share 
or  more,  stating  the  number  of  shares,  and  is  indebted  in 
the  sum  of  money  to  which  the  calls  in  arrear  amount, 
in  respect  of  one  call  or  more  upon  one  share  or  more, 
stating  the  number  of  calls  and  the  amount  of  each, 
whereby  an 'action  has  accrued  to  the  company  under 
this  Act;  and  a  certificate  under  the  seal  and  purporting 
to  be  signed  by  any  officer  of  the  company,  to  the  effect 
that  the  defendant  is  a  shareholder,  that  such  call  or 
calls  has  or  have  been  made  and  that  so  much  is  due  by 
him  and  unpaid  thereon,  shall  be  received  in  all  Courts 
as  prima  facie  evidence  to  that  effect. 

35.  If  after  such  demand  or  notice  as  by  the  special 
Act,  or  by  the  letters  patent  or  by-laws  of  the  company 
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is  prescribed,  any  call  made  upon  any  share  or  shares 
is  not  paid  within  such  time  as  by  such  Act  or  by  such 
letters  patent  or  by-laws  may  be  limited  in  that  behalf, 
the  directors  in  their  discretion  by  resolution  to  that 
effect,  reciting  the  facts  and  duly  recorded  in  their  min- 
utes, may  summarily  forfeit  any  shares  whereon  such 
payment  is  not  made;  and  the  same  shall  thereupon  be- 
come the  property  of  the  company  and  may  be  disposed 
of  as,  by  by-law  or  otherwise,  the  company  may  ordain. 

36.  (1)  Every  executor,  administrator,  guardian  orTl.ustees 
trustee,  shall  represent  the  stock  in  his  hands,  at  allvoCte.may 
meetings  of  the  company,  and  may  vote  accordingly  as 

a  shareholder;  and  every  person  who  pledges  his  stock  Mortgagor 
may  nevertheless  represent  the  same  at  all  such  meet- may°vote. 
ings,  and  may  vote  accordingly  as  a  shareholder. 

(2)  If  stock  be  held  jointly  by  two  or  more  persons,  Joint 
any  one  of  them  present  at  a  meeting  may  in  the  absence  stoclf.18  °f 
of  the  other,  or  others,  vote  thereon,  but  if  more  than 
one  joint  stockholder  be  present  or  be  represented  by 
proxy,  they  shall  vote  together  on  the  stock  jointly  held. 

LIABILITIES,  ETC.,  OF  SHAREHOLDERS. 

37.  (1)  Each   shareholder,  until  the  whole  amount  Liability 
of  his  shares  of  stock  has  been  paid  up,  shall  be  indivi-  ersareh°ld~ 
dually   liable   to   the   creditors   of  the   company  to   an 
amount  equal  to  that  not  paid  up  thereon,  but  shall  not 

be  liable  to  an  action  therefor  by  any  creditor  before  an 
execution  against  the  company  has  been  returned  un- 
satisfied in  whole  or  in  part;  and  the  amount  due  on 
such  execution,  but  not  beyond  the  amount  so  unpaid  of 
his  said  shares  of  stock,  shall  be  the  amount  recoverable 
with  costs,  against  such  shareholder. 

(2)  Any  shareholder  may  plead  by  wray  of  defence,  set-off. 
in  whole  or  in  part,  any  set-off  which  he  could  set  up 
against  the  company  except  a  claim   for   unpaid  divi- 
dends, or  a  salary  or  allowance  as  a  president  or  a  direc- 
tor of  the  company. 
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sbarehoid-         ($;v  The  shareholders  of  the  company  shall   not  as 
liable  be-    such  be  held  responsible  for  any  act,  default  or  liability 

yoiid 

amount      whatsoever,   of  the   company,   or  for  any   engagement, 

unpaid  ou 

shares.  claim,  payment,  loss,  injury,  transaction,  matter  or  thing 
whatsoever,  relating  to  or  connected  with  the  company, 
beyond  the  unpaid  amount  of  their  respective  shares  in 
the  capital  stock  thereof. 


Trustees,  jj£.   js[o  person  holding  shares  of  stock  in  the  com- 

etc.,  not 

personally  r>anv  as  executor,   administrator,   guardian,  or  trustee, 

liable. 

shall  be  personally  subject  to  liability  as  a  shareholder; 
but  the  estates  and  funds  in  the  hands  of  such  person 
shall  be  liable  in  like  manner  and  to  the  same  extent,  as 
the  testator  or  intestate  or  the  minor,  ward,  or  person 
interested  in  the  trust  fund,  would  be,  if  living  and 
competent  to  act  and  holding  such  stock  in  his  own  name. 

Mortgagees  39.  Xo  person  holding  shares  of  stock  as  collateral 
security,  shall  be  personally  subject  to  liability  as  a 
shareholder;  but  the  person  transferring  such  shares  as 
such  collateral  security  shall  be  considered  as  holding 
the  same,  and  shall  be  liable  as  a  shareholder  in  respect 
thereof. 

DIRECTORS  AND  THEIR  POWERS,  ETC. 

Board  oi  4O.   The  affairs  of  the  company  shall  be  managed 

by  a  board  of  not  less  than  three  directors,  who  shall  be 
elected  by  the  shareholders  in  general  meeting  of  the 
company  assembled  at  some  place  within  this  prov- 
ince (a). 

provisional         41.    The  persons  named  as  provisional  directors  in 
directors.     the  gpecial  Act   or   in    tbe   inters    patent   shall  be  the 

directors  of  the  company,  until  replaced  by  others  duly 
elected  in  their  stead. 

42.  No  person  shall  hold  office  as  a  director  unless 
he  is  a  shareholder  owning  stock  absolutely  in  his  own 
right,  and  not  in  arrear  in  respect  of  any  call  thereon, 

(a)  This  section  impliedly  directs  that  the  general  meeting  must  be 
held  in  Ontario. 
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and  where  any  person  who  is  a  director  ceases  to  be  a 
bona  fide  holder  of  stock  in  the  company,  he  shall  there- 
upon cease  to  be  a  director. 

43.  (1)  The  election  of  directors  shall  take  place  at  Yearly 

elections. 

the  annual  meeting,  all  the  members  of  the  board  retir- 
ing, and  (if  otherwise  qualified)  being  eligible  for  re- 
election. 

(2)  Elections  of  directors  shall  be  by  ballot;  Ballot- 

(3)  Vacancies   occurring  in  the  board  of  directors  vacancies. 
may,  unless  the  by-laws  otherwise  direct,  be  filled  for 

the  unexpired  remainder  of  the  term,  by  the  .board,  from 
among  the  qualified  shareholders  of  the  company; 

(4)  The  directors  shall,  from  time  to  time,  elect  from  President 

and 

among  themselves  a  president  of  the  company;  and  shall  officers, 
also  name,  and  may  remove  at  pleasure,  all  other  officers 
thereof. 

44.  If  at  any  time  an  election  of  directors  is  not  Failure  to 
made,  or  does  not  take  effect  at  the  proper  time,  the  com-  tors,  how 

1*6 1^1 6  cl  1  &  tl 

pnny  shall  not  be  held  to  be  thereby  dissolved;  but  such 
election  may  take  place  at  any  general  meeting  of  the 
company  duly  called  for  that  purpose;  and  directors  shall 
continue  in  office  until  their  successors  are  duly  elected. 

45.  (1)  A  company  may  by  by-law  increase  or  de-  change  by 

by-law  of 

crease    the    number    of    directors,  or    may  change    the  "umber  of 

directors 

company's  head  office  in  Ontario.  or  of  head 

office  in 

(2)  No  by-law,  for  either  of  the  said  purposes,  shall  ° 
be  valid  or  acted  upon  unless  it  has  been  sanctioned  by 
a  vote  of  not  less  than  two-thirds  in  value  of  the  share- 
holders at  a  meeting  of  the  company  duly  called  for  con- 
sidering the  subject  of  the  bv-lawr,  nor  until  a  copy  of  validation 

of  by-law 

the  by-law,  certified  under  the  seal  of  the  company,  has 
been  transmitted  to  the  Provincial  Secretary,  and  also, 
has  been  published  by  the  company  once  in  the  Gazette. 

(3)  In  case  the  head  office  of  the  company  is  being  Notice, 
changed  as  aforesaid,  then  the  company  shall  forthwith 
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give  notice  of  the  fact  in  such  newspapers  and  for  such 
time  as  the  regulations  made  under  section  11  of  this 
Act  may  prescribe. 

A  copy  of  the  company's  by-law,  if  any,  regulating  the  calling  of 
general  meetings  and  of  the  notice  calling  the  meetings,  duly  verified, 
should  be  furnished. 

Proof  that  the  by-law  was  properly  sanctioned  and  that  the 
meeting  was  duly  called  must  be  given  by  affidavit.  A  copy  of  the 
by-law  certified  under  the  company's  seal  and  duly  verified 
must  be  transmitted  to  the  Provincial  Secretary.  Proof  that 
the  by-law  was  published  once  in  The  Ontario  Gazette,  and 
in  the  case  of  change  of  company's  head  office,  twice  in  a 
neAvspaper  published  in  the  locality  in  which  the  operations  of  the 
company  are  carried  on,  and  in  the  locality  to  which  the  company 
propose  removing  its  head  office  (a),  should,  in  the  interest  of  the 
company,  and  to  avoid  future  question  as  to  due  compliance  with  the 
provision  of  the  Act,  also  be  furnished.  A  copy  of  the  notice,  cut 
from  the  Gazette,  and  from  the  local  newspapers,  where  a  notice 
therein  is  required,  ought  to  be  attached  thereto. 

FORMS  TO  INCREASE  THE  NUMBER  OF   DIRECTORS. 

By-law  increasing  the  number   of   directors    Form  No.  34 

Affidavit  verifying   by-law,   and   proving   sanctioning   of 

same "  24 

Notice  publishing  by-law  in   Ontario   Gazette "  35 

Affidavit   verifying   same    "  36 

By-laws  of  company  regulating  the  calling  of  a  general 

meeting "  25 

Affidavit    verifying    same    "  26 

Notice   in  local   newspaper   calling   general   meeting....  "  27 

Affidavit  proving  due  calling  of  meeting   and  verifying 

notice    in    local    paper 28 

Notice  in  Ontario  Gazette  calling  general  meeting 27 

Affidavit  proving  due  calling  of  general  meeting  where 
no  by-law  for  the  purpose  has  been  passed  and  verify- 
ing notice  in  local  paper  and  Ontario  Gazette 29 

To  DECREASE  THE  NUMBER  OF  DIRECTORS. 

The   same   forms    are   necessary    as   for   increasing,    and    those 
given   above  may  be  adapted. 

(a)  According  to  Regulations  made  under  sec.  11. 
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FORMS  FOR  CHANGING   THE  HEAD  OFFICE 

By-law    changing     Form  Xo.  37 

Affidavit   verifying  by-law,    and    proving   sanctioning   of 

same    "  24 

Notice    publishing   by-law    in    Ontario    Gazette   and    local 

newspapers    "  35 

Affidavit   verifying   same    "  36 

By-laws  of  company  regulating  the  calling  of  a  general 

meeting    "  2.~i 

Affidavit    verifying    same    ''  2(> 

Notice  in   local    newspaper    calling   general   meeting....     "  27 

Affidavit  proving  due   calling  of   meeting  and   verifying 

notice  in  local  paper   "  28 

Notice  in   Ontario   Gazette  calling  general  meeting "  27 

Affidavit   proving  due  calling  of  general  meeting   where 

no   by-law   for  the   purpose    has    been    passed,    and 

verifying  notice  in  local  paper   and   Ontario   Gazette  29 

46.  The  directors  of  the  company  shall  have  f  ull 
power  in  all  things  to  administer  the  affairs  of  the  com- 
pany  and  may  make,  or  cause  to  be  made,  for  the  com- 
pany, any  description  of  contract  which  the  company 
may  by  law  enter  into. 

47.  The   directors   may,   from   time  to  time,   make  By-i 
by-laws  not  contrary  to  law,  or  to  the  letters  patent  of 
the  company,  or  to  this  Act,  to  regulate: 

(a)  The  allotment  of    stock;    the    making    of  calls  stock 
thereon;  the  payment  thereof;  the  issue  and  registration 
of  certificates  of  stock;  the  forfeiture  of  stock  for  non- 
payment; the  disposal  of  forfeited  stock  and  of  the  pro- 
ceeds thereof;  the  transfer  of  stock; 

(&)  The  declaration  and  payment  of  dividends;  Dividends. 

(c)  The  term  of  service  not  exceeding  two  years,  and  Directors, 
the  amount  of  the  stock  qualification  of  the  directors; 

(d)  The  appointment,  functions,  duties  and  removal  officers, 
of  all  officers,  agents  and  servants  of  the  company;  the 
security  to  be  given  by  them  to  the  company;  and  their 
remuneration ; 

(e)  The  time  at  which,  and  place  where  the  general  Meetings. 
meetings  of  the  company  shall  be  held;  the  calling  of 
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conduct  of 

affairs  gen- 
erally. 


tion  of  by- 
laws. 


By-laws 
may  be 
varied. 


meetings,  regular  and  special,  of  the  board  of  directors, 
and  of  the  company;  the  quorum;  the  requirements  as 
to  proxies;  and  the  procedure  in  all  things  at  such 
meetings  ; 

(^)  The  imposition  and  recovery  of  all  penalties  and 
forfeitures  admitting  of  regulation  by  by-law;  and 

tq\  The  conduct  in  all  other  particulars  of  the  affairs 
of  the  company; 

and  may  from  time  to  time  repeal,  amend,  or  re-enact 
the  same;  but  every  such  by-law,  and  every  repeal, 
amendment,  or  re-enactment  thereof,  unless  in  the  mean- 
time confirmed  at  a  general  meeting  of  the  company 
duly  called  for  that  purpose,  shall  only  have  force  until 
the  next  annual  meeting  of  the  company;  and  in  default 
of  confirmation  thereat,  shall,  at  and  from  that  time  only, 
cease  to  have  force;  and  in  that  case  no  new  by-law  to 
the  same  or  the  like  effect  shall  have  any  force  until  con- 
firmed at  a  general  meeting  of  the  company;  provided, 
however,  that  the  company  shall  have  power  either  at 
the  general  meeting,  called  as  aforesaid,  or  at  the  annual 
meeting  of  the  company,  to  repeal,  amend,  vary  or  other- 
wise deal  with  any  by-laws  which  have  been  passed  by 
the  directors,  but  no  act  done  or  right  acquired  under 
anjr  by-law  shall  be  prejudicially  affected  by  any  such 
repeal,  amendment,  variation  or  other  dealing. 


48.   Xo  by-law  for  the  payment  of  the  president  or 


Payment 
to  presi- 
dent or       any  director,  shall  be  valid  or  acted  upon  until  the  same 

directors. 

has  been  confirmed  at  a  general  meeting. 


Borrowing 
powers. 


49.  If  authorized  by  by-law,  passed  by  the  direct- 
ors and  sanctioned  by  a  vote  of  not  less  than  two-thirds 
in  value  of  the  shareholders  present  in  person  or  by 
proxy  at  a  general  meeting  of  the  company  duly  called 
for  considering  the  subject  of  such  by-law,  the  directors 
of  the  company  may: 

(a)  Borrow  money  upon  the  credit  of  the  company; 
(&)  Limit  or  increase  the  amount  to  be  borrowed; 
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2  EDWARD  VII.,  CHAPTER  24. 

An  Act  to  amend  The  Ontario  Companies  Act. 

Assented  to  17th  March,  1902. 

HIS  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts 
as  follows : — 

1.  The  Ontario  Companies  Act  is  amended    by  inserting  Rev.  Stat. 
therein  as  section  48a  the  following  :—  amended. 

48a.  No   director  of  any  company  shall  at  any  directors'  Directors  not 
meeting  vote  in  respect  of  any  contract  or  arrangement  made  contracts*  in 
or  proposed  to  be  entered  into  with  the  company  in  which  he  which  they 
is  interested  either  as  vendor,  purchaser  or  otherwise,  and  any  Sonai Interest, 
director  who  may  be  in  any  way  interested  in  any  contract  or  etc, 
arrangement  proposed  to  be  made  with  the  company  shall  dis- 
close the  nature  of  his  interest  at  the  meeting  of  the  directors 
at  which  such  contract  or  arrangement  is  determined  on,  if  his 
interest  then  exists,  or  in  any  other  case  at  the  first  meeting 
of  the  directors  after  the  acquisition  of  his  interest,  and  in  case 
he  discloses  the  nature  of  his  interest  and  refrains  from  voting 
he  shall  not  be  accountable  to  the  company  by  reason  of  the 
fiduciary  relationship  existing  for  any  profit  realized  by  such 
contract  or  arrangement ;  provided,  however,  that  no  director  Proviso, 
shall  be  deemed  to  be  in  any  way  interested  in  any  contract  or 
arrangement,  nor  shall  he  be  disqualified  from  voting  or  be 
held  liable  to  account  to  the  company  by  reason  of  his  holding 
shares  or  being  a  director  in  any  other  company  with  which  a 
contract  or  arrangement  is  made  or  contemplated ;  provided, 
also,  that  this  section  shall  not  apply  to  any  contract  by  or  on 
behalf  of  a  company  to  give  the  directors  or  any  of  them 
security  by  way  of  indemnity. 

2.  The  said  Act  is  further  amended  by  inserting  therein  as  Rev.  Stat. 
section  81a  the  following  :—  amended. 


2 


Deeds  signed 

and  sealed 

under  power 
of  attorney, 


amended. 


Every  deed  which  any  person  lawfully  empowered  in 

,,     ,  ,     ,     1£  /     ,,  J  .\  .   J          r, 

that  behali  by  the  company  as  its  attorney,  signs  or  has  signed 
on  behalf  of  the  company,  and  seals,  or  has  sealed  with  his  seal, 
shall  be  binding  on  the  company  and  shall  have  the  same  effect 
as  if  it  was  under  the  seal  of  the  company. 

^    Section  49  of  the  said  Act  is  amended  by  adding  thereto 
the  following  as  subsection  2  thereof  :  — 


By-laws  for         (2)  Any  and  all  by-laws  passed  and  sanctioned  as  provided  in 

issuing  b^nds.   ,,  •  ,.  *      c  ,,    \.  ,,  .  ,  in  • 

this  section  tor  any  or  all  of  the  said  purposes  shall  remain  in 
full  force  and  effect  until  repealed  by  by-law  passed  by  the 
directors  of  the  company  and  sanctioned  by  a  vote  of  not  less 
than  two-thirds  in  value  of  the  shareholders  present  in  person 
or  by  proxy  at  a  general  meeting  of  the  company  duly  called 
for  considering  the  subject  of  such  by-law  ;  and  any  power  of 
borrowing  money  or  of  issuing  the  bonds,  debentures  or  other 
securities  of  the  company,  or  of  hypothecating,  mortgaging  or 
pledging  the  property,  rights  and  powers  of  the  company  which 
shall  be  conferred  upon  the  directors  by  any  by-law  passed  and 
sanctioned  as  provided  in  this  section,  shall  not  be  construed 
as  being  exhausted  by  any  exercise  of  such  power,  but  said 
power  may  be  exercised  from  time  to  time  by  directors  of  the 
company,  upon  any  money  so  borrowed  being  paid  off  in  whole 
or  in  part  ;  or  upon  any  issue  of  bonds,  debentures  or  other 
securities  of  the  company  so  issued  being  withdrawn  or  paid 
off  and  duly  cancelled  in  whole  or  in  part  ;  or  upon  any  mort- 
gage or  pledge  so  given  being  satisfied  and  redeemed  in  whole 
or  in  part  ;  so  that,  however,  at  no  time  shall  there  be  an  out- 
standing indebtedness  of  the  company  incurred  under  any 
such  by-law  to  an  extent  greater  than  the  limit  fixed  by  such 
by-law. 
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(c]  Issue  the  bonds-  debentures,  or  other  securities  Power  to 

1SS11G  DOllCt  S 

of  the  company  for  the  lawful  purposes  of  the  company,  ^r^gb|°'d 
and  no  other,  and  may  pledge  or  sell  the  same  for  such 
sums  and  at  such  prices  as  may  be  deemed  expedient  or 
be  necessary;  but  no  such  bonds,  debentures,  or  other 
securities  shall  be  for  a  less  sum  than  one  hundred  dol- 
lars each,  and 

(d)  Hypothecate,  mortgage  or  pledge  all  or  any  of  to  grant 

mortgages 

the  real  or  personal  property,  rights  and  powers  of  the 
company  to  secure  any  such  bonds,  debentures  or  other 
securities  and  any  indebtedness  or  sum  or  sums  so  bor- 
rowed for  the  purposes  of  the  company. 

ANNUAL,  GENERAL  AND  SPECIAL  MEETINGS  (a). 
5O.    In  default  only  of  other  express  proyisions  in  Mode  of 

election. 

such  behalf,  by  the  special  Act,  or  by  the  letters  patent 
or  by-laws  of  the  company,  notice  of  the  time  and  place 
for  holding  general,  including  the  annual,  meetings  of  Notice. 
the  company  shall  be  given  at  least  ten  days  previously 
thereto,  in  some  newspaper  published  at  or  as  near  as 
may  be  to  the  head-office,  and  to  the  chief  place  of  busi- 
ness of  the  company,  if  these  differ;  and  also,  in  the  case 
of  companies  having  a  capital  exceeding  $3,000,  either 
by  publishing  the  same  in  Tlie  Ga:cll<\  or  by  mailing  the 
same  as  a  registered  letter  duly  addressed  to  each  share- 
holder at  his  last  known  post-office  address  at  least  ten 
days  previous  to  such  meeting. 

51.  A  general  meeting,  to  be  known  as  the  annual  ^""^g 
meeting  of  the  company,  shall  be  held  at  such  time  and 
place  (&)  in  each  year  as  the  letters  patent  or  by-laws  of 

the  company  may  provide,  and  in  default  of  such  provi- 
sions in  that  behalf  the  annual  meeting  shall  be  held  on 
the  fourth  Wednesday  in  January  in  every  year,  at  such 
place  as  may  be  determined  by  the  directors. 

52.  The  directors  may.  whenever  thev  think  fit,  and  special 

meetings. 

they  shall  upon  a  requisition  (c)  made  in  wrriting  by  the 

(a)  See  section  1C  for  first  meeting. 

(b)  Section  40  ante,   impliedly   directs   that  general   meetings   be 
held  within  Ontario. 

(c)  See   Form  post. 
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Object. 


Duty  of 

directors. 


holders  of  not  less  than  one-tenth  of  the  subscribed 
capital  stock  of  the  company  convene  a  special  general 
meeting  of  the  company. 

53.  Any  requisition  made  by  the  shareholders  shall 
express  the  object  of  the  special  general  meeting  pro- 
posed to  be  called,  and  shall  be  left  at  the  head-office  of 
the  company. 

54.  Upon  the  receipt  of  such  requisition  the  direct- 
ors shall  forthwith  proceed  to  convene  a  special  general 
meeting.     If  they  do  not  proceed  to  cause  the  same  to  be 
held  within  twenty-one  days  from  the  date  upon  which 
the  requisition  was  left  at  the  head-office  of  the  company 
the  requisitionists,  or  any  other  shareholders  amounting 
to  the  required  one-tenth  of  the  subscribed  capital  stock 
of  the  company,  may  themselves  convene  such  special 
general  meeting. 


Notice  for 
special 


55.   Ten   davs'   notice  at  the  least,    specifying  the 

speuiui  , 

meetings.  piace>  the  day  and  the  hour  of  meeting,  and  the  general 
nature  of  the  business  to  be  considered,  shall  be  given 
to  the  shareholders  by  the  directors,  or  by  the  requisi- 
tionists, as  the  case  may  be,  in  manner  mentioned  in 
section  50  of  this  Act,  or  in  such  other  manner,  if  any 
as  the  by-laws  of  the  company  may  prescribe. 

Quorum  5(5.    ]^o  business  shall   be  transacted   at  any   such 

special  general  meeting  called  upon,  or  pursuant  to  re- 
quisition as  aforesaid,  unless  a  quorum  of  shareholders 
is  present  in  person,  or  by  proxy,  at  the  time  when  the 
meeting  proceeds  to  business ;  and  such  quorum  shall  be 
ascertained  as  follows,  that  is  to  say,  if  the  shareholders 
at  the  time  of  the  meeting  do  not  exceed  ten  in  number, 
the  quorum  shall  be  three,  if  they  exceed  ten  there  shall 
be  added  to  the  above  quorum  one  for  every  four  addi- 
tional shareholders  up  to  fifty,  and  one  for  every  ten 
additional  shareholders  after  fifty,  with  this  limitation, 
that  no  quorum  in  any  case  shall  exceed  twenty. 
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57.  If  writhin  one  hour  from  the  time  appointed  for  Dissolu- 

tion of 

such  special  general  meeting,  called  upon  or  pursuant  to  meetiue- 
requisition  aforesaid,  a  quorum  is  not  present,  the  meet- 
ing shall  be  dissolved. 

58.  The  president  of  the  company  shall  preside  as  Presiding 
chairman  at  every  general  meeting  of  the  company. 

59.  If  there  is  no  president,  or  if  at  any  meeting  he  Airman 
is  not  present  within  fifteen  minutes  after  the  time  ap- ed  when 

necessary. 

pointed  for  holding  the  meeting,  the  shareholders  pres- 
ent shall  choose  some  one  of  their  number  to  be  chair- 
man. 

60.  The  chairman   may,    with    the    consent  of  the  Adjourn- 

ment by 
meeting,  and  subject  to  such  conditions  and  restrictions  consent. 

as  the  meeting  may  decide,  adjourn  any  meeting  from 
time  to  time,  and  from  place  to  place. 

61 .  At  any  general   meeting,   unless  a  poll  is  de-  Procedure 

as  to  reso- 

manded,  a  declaration  by  the  chairman  that  a  resolution  lutions. 
has  been  carried  and  an  entry  to  that  effect  in  the 
proceedings  of  the  company,  shall  be  prim  a  facie  evidence 
of  the  fact,  without  proof  of  the  number  or  proportion 
of  the  votes  recorded  in  favour  of  or  against  such  reso- 
lution. 

62.  If  a  poll  is  demanded  it  shall  be  taken  in  such  when  poii 

is  demand- 
manner  as  the  by-laws  prescribe,  and  in  default  thereof,  ed. 

then  as  the  chairman  may  direct.  In  the  case  of  an 
equality  of  votes  at  any  general  meeting,  the  chairman 
shall  be  entitled  to  a  second  or  casting  vote. 


At  all  general  meetings  of  the  company,  every  votes. 
shareholder  shall  be  entitled  to  as  many  votes  as  he 
holds  shares  in  the  company,  and  may  vote  by  proxy. 

64.    No  shareholder  being  in  arrear  in  respect  of  any  flhsa[,e1hold" 
call  shall  be  entitled  to  vote  at  anv  meeting  of  the  com-  ?rreair  not 

to  vote. 

pany. 

W.S.D.M.  — 17 
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Mode  of  m- 

corpora- 


fl*afi°pro-iu 


NOTICES,  ACTIONS,  ETC. 

65.  In  any  action  or  other  proceeding,  it  shall  not 
be  requisite  to  set  forth  the  mode  of  incorporation  of 
the  company,  otherwise  than  by  mention  of  it  under  its 
corporate  name,  as  incorporated  by  virtue  of  a  special 
Act,  or  of  letters  patent,  or  of  letters  patent  and  sup- 
plementary letters  patent,  as  the  case  may  be;  and  the 
letters   patent   or  supplementary   letters   patent  them- 
selves, or  any  exemplification,  or  copy  thereof  under  the 
Great  Seal,  shall  be  conclusive  proof  of  every  matter 
and  thing  therein  set  forth. 

66.  A  copy  of  any  by-law  (a)  of  the  company,  under 
its  seal,  and  purporting  to  be  signed  by  any  officer  of  the 
company,  shall  be  received  as  prima  facie  evidence  of 
the  by-law  in  all  Courts  in  Ontario. 

Autbenti-          67.   Anv  writ,  notice,  order  or  proceeding  requiring 

cation  of  . 

summons    authentication  by  the  company  may  be  signed  by  any 
tices.         director,  manager  or  other  authorized  officer  of  the  com- 
pany, and  need  not  be  under  the  seal  of  the  company. 


Evidence 
of  by-laws. 


Service  of 
notices. 


Time  of 
service. 


Proof  of 
service. 


68.  A  notice  to  be  served  by  the  company  upon  a 
shareholder  may  be  served  either  personally  or  by  send- 
ing it  through  the  post,  in  a  registered  letter,  addressed 
to   the   shareholder   at   his   place   of   abode   as    it   last 
appeared  on  the  books  of  the  company. 

69.  A  notice  or  other  document  served  by  post  by 
the  company  on  a  shareholder  shall  be  held  to  be  served 
at  the  time  when    the    registered    letter    containing  it 
would  be  delivered  in  the  ordinary  course  of  post;  and 
to  prove  the  fact  and  time  of  service  it  shall  be  suffi- 
cient to  prove  that  such  letter  was  properly  addressed 
and  registered,  and  was  put  into  the  post-office,  and  the 
time  when  it  was  put  in,  and  the  time  requisite  -for  its 
delivery  in  the  ordinary  course  of  post. 


(a)  For  set  of  by-laws  suitable  for  company's  use  see  post. 
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*7O.    Any  description  of  action  mav  be  prosecuted  Actions  be- 
tween coni- 

and  maintained  between  the  company  and  any  share-  panyana 

share- 
holder thereof,  and  no  shareholder  shall,  by  reason  of  holders. 

being  a  shareholder,  be  incompetent  as  a  witness  therein. 

BOOKS  TO  BE  KEPT  AND  WHAT  TO  CONTAIN. 

71.  The  company  shall  cause  the  secretary,  or  someRecoia 
other  officer  especially  charged  with  that  duty,  to  keep  kept  Lid  e 
a  book  or  books  wherein  shall  be  kept  recorded :—  contain. 

(a)  A  copy  of  the  letters  patent  incorporating  the 
company  and  of  any  supplementary  letters  patent  issued 
to  the  company;  and  if  incorporated  by  special  Act,  the 
chapter  and  year  of  such  Act; 

(I))  The  names,  alphabetically  arranged,  of  all  per- 
sons wTho  are  or  have  been  shareholders  in  the  com- 
pany.1 

(c)  The  post-office  address  and  calling  of  every  such 
person  while  such  shareholder; 

(d)  The  number   of  shares   of   stock   held  by   each 
shareholder; 

(e)  The  amount  paid  in,  and  remaining  unpaid,  re- 
spectively, on  the  stock  of  each  shareholder; 

(/)  The  date  and  other  particulars  of  all  transfers  of 
stock  in  their  order;  and 

(g)  The  names,  post-office  addresses,  and  callings  of 
all  persons  who  are  or  have  been  directors  of  the  com- 
pany; with  the  several  dates  at  which  each  person  be- 
came or  ceased  to  be  such  director. 

72.  No  director,  officer  or  servant  of  the  company  Penalty  for 

false 

shall  knowingly  make  or  assist  to  make  any  untrue  entry  entries. 
in  any  such  book,  or  shall  refuse  or  neglect  to  make  any 
proper  entry  therein;  and  any  person  violating  wilfully 
the  provisions  of  this  section  shall,  besides  any  priminal 
liability  which  he  may  thereby  incur,  be  liable  in  dam- 
ages for  all  loss  or  injury  which  any  person  interested 
may  have  sustained  thereby. 

i  For  rulings  of  these  and  following  books  see  Forms  post. 
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Powers  of          73.    (i)  if  the  name  of  anv  person  is,  without  suffi- 

judge  as  to 

entries  in,  cjent  cause,  entered  in  or  omitted  from  such  book  or 

omissions 

from,  and  books  of  the  company,  or  if  default  is  made  or  unneces- 

T*(*O  tlfi.CH- 

books*  sary  delay  takes  place  in  entering  in  said  books  the  fact 
of  any  person  having  ceased  to  be  a  shareholder  of  the 
company,  the  person  or  shareholder  aggrieved,  or  any 
shareholder  of  the  company,  or  the  company  itself  may 
by  application  to  a  Judge  apply  for  an  order  that  the 
book  or  books  be  rectified,  and  the  Judge  may  either 
refuse  such  application  with  or  without  costs  to  be  paid 
by  the  applicant,  or  he  may,  if  satisfied  of  the  justice  of 
the  case,  make  an  order  for  the  rectification  of  the  said 
book  or  books,  and  may  direct  the  company  to  pay  the 
costs  of  such  motion  or  application  and  any  damages  the 
party  aggrieved  may  have  sustained.  The  Judge  may,  in 
any  proceeding  under  this  section,  decide  on  any  ques- 
tion relating  to  the  title  of  any  person  who  is  a  party  to 

Decision  as  such  proceeding  to  have  his  name  entered  in  or  omitted 

to  title.  f rom  the  said  books  of  the  company,  whether  such  ques- 
tion arises  between  two  or  more  shareholders,  or  alleged 
shareholders,  or  between  any  shareholders  or  alleged 
shareholders,  and  the  company,  and,  generally,  the  Judge 
may  in  any  such  proceeding  decide  any  question  which 
it  may  be  necessary  or  expedient  to  decide  for  the  recti- 
fication of  the  said  books. 

(2)  The  Judge  may  direct  an  issue  to  be  tried  in 
which  any  question  of  law  may  be  raised. 

Appeal.  (3)  An  appeal  shall  lie,  as  in  ordinary  cases,  before 

such  Judge. 

(4)  This  section  shall  not  deprive  any  Court  of  any 
jurisdiction  it  may  have. 

Books  to  be  74,  Such  books  shall  during  reasonable  business 
,  hours  of  every  day,  except  Sundays  and  holidays,  be 
kept  open  for  the  inspection  of  shareholders  and  credi- 
tors of  the  company,  and  their  personal  representatives 
or  agents  at  the  head  office,  and  every  such  shareholder, 
creditor,  agent,  or  representative,  may  make  extracts 
therefrom. 
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75.  Anv  director  or  officer  who  refuses  to  permit  Liability 

for  refusal 

any   person   entitled   thereto   to   inspect   such    book   ortoallowin- 

spection  of 

books,  or  make  extracts  therefrom,  shall  forfeit  and  pay  books. 
to  the  party  aggrieved  the  sum  of  one  hundred  dollars; 
and  in  case  the  amount  is  not  paid  within  seven  days 
after  the  recovery  of  judgment,  the  Court  in  which  the 
judgment  is  recovered,  or  a  Judge  thereof,  may  direct 
the  imprisonment"  of  the  offender  for  any  period  not  ex- 
ceeding three  months  unless  the  amount  with  costs  is 
sooner  paid. 

76.  Such  books  shall  be  nrima  facie  evidence  of  all  Books  to  be 

prima  facie 

facts  purporting  to  be  thereby  stated,  in  any  action  orevide"ce- 
proceeding  against  the  company  or  against  any  share- 
holder. 

77.  The  directors  shall  cause  proper  books  of  ac-  Books  of 

account  to 

count  to  be  kept  containing  full  and  true  statements:     be  kept. 

(a)  Of  the  company's  financial  and  trading  transac- 
tions; 

(6)  Of  the  stock-in-trade  of  the  company; 

(r)  Of  the  sums  of  money  received  and  expended  by 
the  company,  and  the  matters  in  respect  of  which  such 
receipt  or  expenditure  takes  place,  and 

(d)  Of  the  credits  and  liabilities  of  the  company; 
and  also  a  book  or  books  containing  minutes  of  all  the  Minutes  of 
proceedings  and  votes  of  the  company,  or  of  the  board  of  fngs.ee 
directors,  respectively,  and  the  by-laws  of  the  company, 
duly  authenticated,  and  such  minutes  shall  be  verified 
by  the  signature  of  the  president,  or  other  presiding 
officer  of  the  company. 

ANNUAL  STATEMENT  AND   SUMMARY,  ETC.  (a) 

78.  At  each  annual  meeting,  or,  at  least,  once  in  Annual 
every  year,  and  at  intervals  of  not  more  than  fifteen 


. 

and  ex- 

(o)   Due  care  should  be  taken  in  the  preparation  of  ,these  returns,  penditures. 
In  a  recent  case  a  list  of  shareholders  transmitted  to  the  Provincial 
Secretary   contained    the    name   of    a  person    as    holding   a   certain 
amount  of  stock,  while  in  the  list  posted  up  in  the  head  office  of  the 
company   the   shareholder's   name   was   inadvertently   deleted:— 

Held,  that  the  lists  were  not  duplicates  and  that  the  company  were 
liable  to  a  penalty  under  the  Act.   30  Ontario  Reports,   547. 

The  fee  payable  on  filing  returns  will  be  found  under  sec.  95,  post. 
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months,  the  directors  shall,  at  a  general  meeting  duly 
called,  lay  before  the  company  a  statement  of  the  income 
and  expenditure  of  the  company  for  the  past  year,  made 
up  to  a  date  not  more  than  three  months  before,  such  an- 
nual or  general  meeting,  and  shall  also  lay  before  the 
company  such  further  information  respecting  the  com- 
pany's financial  position  and  profit  and  loss  account  as 
the  by-laws  or  the  charter  of  the  company  may  re- 
quire.1 

Annual  79.    (1)  The  company  shall,  on  or  before  the  first  day 

summary 

of  the        of  February  m  every  year,  make  out  a  summary*  in  dupli- 

affairs  of  .    ' 

the  com-     cate,  verified  as  hereinafter  required,  containing  as  of 
the   thirty-first   day   of    December   preceding,    correctly 
Contents  of  stated,  the  following  particulars.2 

statement. 

(a)  The  corporate  name  of  the  compan}^; 
(&)  The  manner  in  which  the  company  is  incorpo- 
rated, whether  by  special  Act,  or  by  letters  patent; 

(c)  The  place  where  the  head  office  of  the  company 
is  situated; 

(d)  The  place,  or  places  where,  or  from  which  the 
undertaking  of  the  company  is  carried  on; 

(e)  The  name,  residence  and  post-office  address   of 
the  president  and  of  the  secretary,  and  of  the  treasurer 
of  the  company; 

(/)  The  name,  residence  and  post-office  address  of 
each  of  the  directors  of  the  company; 

(g)  The  date  upon  which  the  last  annual  meeting  of 
the  company 'was  held; 

(h)  The  amount  of  the  capital  of  the  company  and 
the  number  of  shares  into  which  it  is  divided; 

(?')  The  number  of  shares  subscribed  for  and  al- 
lotted; 

1  For  Form  of  Balance  Sheet,  see  post. 

*  See  sections  5,  6,  7  and  8  of  this  Act  as  to  companies  required  to 
make  returns  hereunder.     For  Forms  of  Returns  see  Index  to  Forms. 

2  These   returns   may  be  inspected  by  anyone  interested,   at  the 
Provincial    Secretary's    Department,   Toronto,  on    payment    of    the 
authorized  fee,  twenty-five  cents. 
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(/')  The  amount  of  stock  (if  any)  issued  free  from 
call;  if  none  is  so  issued,  this  fact  to  be  stated; 

(k)  The  amount  issued  subject  to  call; 

(1)  The  amount  of  calls  made  on  each  share; 
(???)  The  total  amount  of  calls  received; 

(ri)  The  total  amount  of  calls  unpaid; 
(o)  The  total  amount  of  shares  forfeited ; 

(p)  The  total  amount  of  shares  which  have  never 
been  allotted  or  subscribed  for; 

(q)  The  total  amount  for  which  shareholders  of  the 
company  are  liable  in  respect  of  unpaid  stock  held  by 
them; 

(2)  The  said  summary  may,  also,   after  giving  the 
information    hereinbefore   required,    give    in    a    concise 
form,  such  further  information  respecting  the  affairs  of 
the  company  as  the  directors  may  consider  expedient. 

(3)  The  summary  shall  also  contain  a  list  of  persons  ust  of 
who,    on   the   31st   day   of   December   previously,    were  holders, 
shareholders  of  the  company;  and  such  list  shall  state 

the  names  alphabetically  arranged,  and  the  address  and 
occupation  of  each  such  person;  the  amount  of  stock 
held  by  each;  and  the  amount,  if  any,  unpaid  and  still 
due  by  each  such  person; 

(4)  Every  company  so  long  as  it  carries  on  the  busi-  Return  as 
ness  of  warehousing  crude  petroleum  shall  state  the  fol-  petroleum. 
lowing  additional  particulars  in  the  summary:— 

(i.)  The  total  quantity  of  crude  petroleum  actually 
held  by  the  company  for  the  purpose  of  an- 
swering transportation  and  warehouse  re- 
ceipts, accepted  orders,  and  certificates  of 
crude  petroleum. 

(ii.)  The  total  quantity  of  crude  petroleum  in  re- 
spect of  which  the  company  as  warehousemen 
or  carriers  are  liable  to  make  delivery  to  other 
persons. 

[As  to  returns  ~by  companies  carrying  on  the  business  of 
warehousing  crude  petroleum,  see  also  cap.  219,  sec.  4-] 
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Mode  of  (5)  The  summary,  and  every  duplicate  thereof  re- 

sameng    *  quired  by  this  Act,  shall  be  written,  or  printed  on  only 

one  side  of  the  sheet  or  sheets  of  paper  containing  the 

same. 

(6)  The  summary  shall  be  verified  by  the  affidavit  of 


thereof,  the  president  and  secretary,  and  if  there  are  no  such 
officers,  or  they,  or  either  of  them,  are  or  is,  unable  to 
make  the  same,  by  the  affidavit  of  the  president  or  secre- 
tary and  one  of  the  directors,  or  two  of  the  directors,  as 
the  case  may  require;  and  if  the  president  or  secretary 
does  not  make  or  join  in  the  affidavit,  the  reason  thereof 
shall  be  stated  in  the  substituted  affidavit.  As  amended 
by  63  V.  c.  23,  s.  4. 

there"?  W  ®ne  of  tne  duplicate  summaries,  with  the  affida- 

vit of  verification,  shall  be  posted  up  in  a  conspicuous 
position  in  the  head  office  of  the  company  in  Ontario,  on 
or  before  the  2nd  day  of  February;  and  the  company 

wfth°pl.*o-    sna11  keeP  tne  same  so  posted,  until  another  summary  is 

retary18e°"Posted  under  the  provisions  of  this  Act;  and  the  other 
duplicate  summary,  verified  as  aforesaid,  shall  on  or  be- 
fore the  8th  day  of  February  next  after  the  time  herein- 
before fixed  for  making  the  summary  be  transmitted,  by 
registered  letter,  to  the  Provincial  Secretary  and  be  ad- 
dressed to  him  at  the  Parliament  Buildings,  Toronto. 

Penalty  for  (g)  If  a  company  makes  default  in  complying  with 
the  provisions  of  this  section,  the  company  shall  incur  a 
penalty  of  $20  for  every  day  during  which  the  default 
continues,  and  every  director,  manager  or  secretary  of 
the  company,  who  knowingly  and  wilfully  authorizes  or 
permits  such  default,  shall  incur  the  like  penalty. 

o  $)  This  section  shall  not  apply  to  any  company  un- 
til  tlie  lst  day  Of  February  next,  after  the  first  31st  day 
of  December,  after  the  company  has  been  organized,  or 
has  gone  into  actual  operation,  whichever  shall  first 
happen,  and  shall  not  be  held  to  apply  to  any  company 
which  has  ceased  to  carry  on  business;  and  upon  its 
being  proved  that  any  company  to  which  this  Act  ap- 
plies did  not  transact  any  business  (other  than  the  pay- 
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ment  of  taxes  or  the  making  of  a  return,  or  the  furnish- 
ing of  any  list,  statement,  or  other  information  to  the 
Government  of  Ontario,  or  to  any  officer  or  department 
thereof)  during  the  year  for  which  it  is  alleged  a  return 
in  accordance  with  the  requirements  of  law  has  not  been 
made,  such  company  shall  be  deemed  to  have  ceased  to 
carry  on  business  within  the  meaning  of  this  sub-section. 

(10)  This  section  shall  not  apply  to  any  company  not  Further 

proviso. 

having  gain  for  its  purpose  or  object,  where  such  com- 
pany by  its  charter  of  incorporation  is  declared  to  be 
exempt  from  the  provisions  thereof,  or  to  any  company 
not  having  gain  for  its  purpose  or  object,  which,  on 
proof  thereof  being  shown  to  the  Lieutenant-Governor 
in  Council,  is,  on,  from  and  after  a  date  to  be  set  forth 
in  the  order  of  the  Lieutenant-Governor  in  Council  in 
that  behalf,  declared  to  be  exempt.  (As  amended  ly  61 
V.  c.  19,  s.  5.) 

Blank  forms  of  summaries,  lists  and  affidavits  are  forwarded 
annually  to  new  companies,  and  to  companies  from  whom  returns 
were  received  the  previous  year,  by  the  Provincial  Secretary's  De- 
partment in  ample  time  for  making  the  return.  The  sheets  should  be 
fastened  with  a  clip  or  pin,  not  gummed  together. 

INSPECTION. 

SO.   (1)  Upon  an  application  by  not  less  than  one-  The  court 
fifth  in   value   of  the  shareholders   of  the  company,   a™0 


inspector. 

Judge  may,  if  he  deems  it  necessary,  appoint  an  inspec- 
tor to  investigate  the  affairs  and  management  of  the 
company,  who  shall  report  thereon  to  the  Judge,  and  the 
expense  of  such  investigation  shall,  in  the  discretion  of 
the  Judge,  be  defrayed  by  the  company,  or  by  the  appli- 
cants, or  partly  by  the  company  and  partly  by  the  appli- 
cants as  he  may  order,  and,  if  he  thinks  fit,  he  may  re- 
quire the  applicants  to  give  security  to  cover  the  pro- 
bable cost  of  the  investigation,  and  he  may  make  neces- 
sary rules  and  prescribe  the  manner  in  which  and  the 
extent  to  which  the  investigation  shall  be  conducted; 
or  the  Judge  may  if  he  deems  it  necessary,  examine  the 
officers  or  directors  of  the  company  under  oath  as  to 
matters  that  come  in  question. 
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tion  b  a  (2)  The  company  may  by  resolution  passed  at  the 

company.    annuaj  meeting,  or  at  a  special  general  meeting  called 
for  the  purpose,  appoint  an  inspector  to  examine  into 
the  affairs  of  the  company.    The  inspector  so  appointed 
powers  and  shan  have  the  same  powers  and  perform  the  same  duties 

duties  ot 

inspector.  as  an  inspector  appointed  by  a  Judge,  with  this  excep- 
tion, that  instead  of  making  his  report  to  the  Judge  he 
shall  make  the  same  in  such  manner  and  to  such  persons 
as  the  company  by  said  resolution  directs. 

of  booksion          (3)  Tt  sha11  be  the  duty  of  a11  oracers  and  agents  of 

mecntl°cu    the  company   to  produce  for   the   examination   of   any 

such  inspector  all  books  and  documents  in  their  custody 

Examina-   or  power.    Any  such  inspector  may  examine  upon  oath 

oath.         the  officers  and  agents  of  the  company  in  relation  to  its 

business,   and   may   administer   such   oath   accordingly. 

If  any  officer  or  agent  refuses  to  produce  any  book  or 

document  hereby  directed  to  be  produced,  or  to  answer 

any  question  relating  to  the  affairs  of  the  company,  he 

penalty  for  shall  incur  a  penalty  not  exceeding  $20,  in  respect  of 

non-pro- 
duction,      each  offence. 

CONTRACTS,  DIVIDENDS,  ETC. 
contracts,         .si.    Every  contract,  agreement,  engagement  or  bar- 

etc.,  when 

to  be  bind-  g-ajn  made  and  every  bill  of  exchange  drawn,  accepted  or 
company,  indorsed,  and  every  promissory  note  and  cheque  made, 
drawn  or  indorsed  on  behalf  of  the  company  by  any 
agent,  officer  or  servant  of  the  company,  in  general  accor- 
dance with  his  powers  as  such  under  the  by-laws  or 
resolutions  of  the  company,  shall  be  binding  upon  the 
company;  and  in  no  case  shall  it  be  necessary  to  have 
the  seal  of  the  company  affixed  to  any  such  contract, 
-agreement,  engagement,  bargain,  bill  of  exchange,  pro- 
missory note  or  cheque,  or  to  prove  that  the  same  was 
made,  drawn,  accepted  or  indorsed,  as  the  case  may  be, 
in  pursuance  of  any  by-law,  resolution  or  special  vote  or 
order;  nor  shall  the  person  so  acting  as  agent,  officer  or 
servant  of  the  company,  be  thereby  subjected  individu- 
ally to  any  liability  therefor. 
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82.  The  company  shall  not  under  any  circumstances  Not  to  pur- 

chase stock 
use  any  of  its  funds  in  the  purchase  of  stock  in  any  in  other 

corpora- 

other  corporation,  unless  and  until  the  directors  have  tions. 
been  expressly  authorized  by  a  by-law  passed  by  them 
for  the  purpose  and  sanctioned  by  a  vote  of  not  less  than 
two-thirds  in  value  of  the  shareholders  present  in  per- 
son or  by  proxy  at  a  general  meeting  of  the  company 
duly  called  for  considering  the  subject  of  the  by-law. 

83.  The  directors  of  the  company  shall  not  declare  Liability 

of  directors 

or  nay  any  dividend  when  the  company  is  insolvent,  or  declaring  a 

dividend 

any  dividend  the  payment  of  which  renders  the  company  when  corn- 
insolvent,  or  diminishes  the  capital  thereof;  but  if  any  solvent, 

f*t"O 

director  present  when  such  dividend  is  declared,  forth- 
with, or  if  any  director  then  absent,  wTithin  twenty-four  HOW  a 

..        ,  ,  director 

hours  after  he  has  become  aware  thereof  and  able  so  may  avoid 

.  such  liabil- 

to  do,  enters  his  written  protest  against  the  same,  and  uy. 
within  eight  days  thereafter  causes  such  protest  to  be 
notified,  by  registered  letter,  to  the  Provincial  Secretary, 
such  director  may  thereby,  and  not  otherwise,  exonerate 
himself  from  liability. 

84.  No  loan  shall  be  made  by  the  company  to  any  NO  loan  by 

,  company 

shareholder,  and  if  such  loan  is  made,  all  directors  and  to  share- 
holder. 
other  officers  of  the  company  making  the  same,  and  in 

anywise  assenting  thereto  shall  be  jointly  and  severally 
liable  to  the  company  for  the  amount  thereof  and  also 
to  third  parties  to  the  extent  of  such  loan  with  legal 
interest,  for  all  debts  of  the  company  contracted  from 
the  time  of  the  making  of  the  loan  to  that  of  the  repay- 
ment thereof. 

85.  The  directors  of  the  company  shall  be  jointly  ^^1^ of 
and   severally    liable    to    the    labourers,    servants  andforwa8es- 
apprentices  thereof  for  all  debts  not  exceeding  one  year's 
wages  due  for  services  performed  for  the  company  while 

they  are  such  directors  respectively;  but  no  director 
shall  be  liable  to  an  action  therefor,  unless  the  company 
has  been  sued  therefor  within  one  year  after  the  debt 
became  due,  nor  vet  unless  such  director  is  sued  therefor 
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within  one  year  from  the  time  when  he  ceased  to  be  such 
director,  nor  yet  before  an  execution  against  the  com- 
pany has  been  returned  unsatisfied  in  whole  or  in  part; 
and  the  amount  due  on  such  execution  shall  be  the 
amount  recoverable  with  costs  against  the  directors. 

Liability  of  Directors  for  wages.  A  person  employed  as  foreman 
of  works,  who  hires  and  dismisses  men,  makes  out  pay  rolls,  receives 
and  pays  out  money  for  wages  and  does  no  manual  labour,  and  in 
addition  to  receiving  pay  for  his  own  services  at  the  rate  of  five 
dollars  per  day,  payable  fortnightly,  is  paid  for  the  use  of  machinery 
belonging  to  him  and  of  horses  hired  by  him,  is  not  a  labourer,  ser- 
vant or  apprentice  within  the  meaning  of  section  68  of  the  Joint 
Stock  Companies'  Letters  Patent  Act,  R.  S.  O.  Cap.  157,  and  cannot 
recover  against  the  directors  personally.  Welch  v.  Ellis,  22  A.  R. 
Out.  255. 

The  section  mentioned  in  this  judgment  is  identical  with  section 
85  of  this  Act. 


'  S  Adctnsgto 
apply. 


mcacvbets 
8  ' 


"meut'of" 


Auditors 


Tlie  comPan3T  snall  be  subject  to  the  provisions 
of  any  Act  of  the  Legislature  for  the  winding  up  of  joint 
stock  companies. 

AUDITORS  AND  THEIR  DUTIES. 

8^-  If  the  special  Act,  letters  patent  or  the  by-laws 
of  the  company  so  direct,  the  accounts  of  the  company 
shall  be  examined  once  at  least  in  every  year,  and  the 
correctness  of  the  balance-sheet  shall  be  ascertained, 
by  an  auditor. 

*®-  Such  auditor  may  be  appointed  by  resolution  at 
a  general  meeting  of  the  company;  if  so  appointed,  he 
shall  hold  office  until  the  next  annual  general  meeting 
thereafter  unless  previously  removed  by  a  resolution  of 
the  shareholders  in  general  meeting;  subsequent  audi- 
tors may  be  appointed  by  a  resolution  of  the  company 
in  general  meeting. 

89  The  said  auditor  may  be  a  shareholder  of  the 
company,  but  no  person  shall  be  eligible  as  an  auditor 
who  is  interested,  otherwise  than  as  a  shareholder,  in 
any  transaction  of  the  company;  and  no  director  or 
other  officer  of  the  company  shall  be  eligible  during  his 
continuance  in  office. 
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90.  The  remuneration  of  the  auditor  shall  be  fixed  R 

tioo  or 

by  the  company  in  general  meeting.  auditors. 

91.  Any  auditor   shall   be   eligible   for   re-appoint-  -^^j^ 
rnent. 

92.  Every  auditor  shall  be  supplied  with  a  copv  of  Auditors  to 

examine 

the  balance-sheet,  and  it  shall  be  his  duty  to  examine  accounts, 

etc. 

the  same    with    the    accounts    and    vouchers   relating 
thereto. 

93.  Every  auditor  shall  have  a  list  delivered  to  him  Access  of 
of  all  books  kept  by  the  company,  and  shall  at  all  rea-  book's^etc? 
sonable  times  have  access  to  the  books  and  accounts  of 

the  company. 

91.   The  auditor  shall  make  a  report  to  the  share-  Auditors  t» 
holders   upon  the  balance-sheet  and   accounts,   and   in  puns  to  " 

,   .    '         .     .          sbarehold- 

every  such  report  he  shall  state  whether,  in  his  opinion  ;  ers. 
the  balance-sheet  is  a  full  and  fair  balance-sheet,  and 
properly  drawn  up  so  as  to  exhibit  a  true  and  correct 
view  of  the  state  of  the  company's  affairs,  and,  in  case 
he  has  called  for  explanations,  or  information  from  the 
directors,  or  officers  of  the  company,  whether  such  ex- 
planation, or  information  has  beeli  given  by  the  direc- 
tors, and  whether  it  has  been  satisfactory. 

FEES,  ETC. 

95.    (1)  The  Lieutenant-Governor   in   Council   may,  Fees  on  iet- 
f  rom  time  to  time,  establish,  alter  and  regulate  the  tariff  en^  etc.,  to 
of  the  fees  to  be  paid  on  applications  under  this  Act  ;  order^m-  " 
may  designate  the  department  or  departments  through 
which  the  issue  of  letters  patent,  or  supplementary  let- 
ers,  or  of  licenses  should  be  made;  and  may  prescribe 
the  forms  of  proceeding  and  record  in  respect  thereof, 
and   all   other   matters   requisite  for   carrying   out   the 
objects  of  this  Act. 

(2)  Such  fees  may  be  made  to  vary  in  amount,  under  May  be 
any  rule  or  rules  —  as  to  nature  of  company,  amount  of  v 
capital  and  otherwise  —  that  may  be  deemed  expedient. 
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Restriction  (3)  No  step  sliall  be  taken  in  any  Department  to- 
wards the  issue  of  any  letters  patent  or  supplementary 
letters  patent,  or  license  under  this  Act,  until  after  all 
fees  therefor  have  been  duly  paid. 

Ifhfg0^-  ^)  The  company  shall  for  the  following  services  pay  to 
L"u>  etc-  the  Provincial  Secretary  tlce  following  fees  upon  tender- 
ing or  transmitting  to  him  any  return,  by-laiv  or  other 
document  required  by  this  Act  or  by  any  Act  incorpo- 
rated herewith  to  be  jiled  with  the  Provincial  Secretary 
and  in  the  Schedule  mentioned,  and  no  tender  or  trans- 
mission of  such  return,  by-law  or  other  document  shall  be 
deemed  to  be  a  due  compliance  'with  these  provisions  unless 
and  until  the  prescribed  fee  for  receiving  and  filing  the 
same  has  been  paid  to  and  has  been  accepted  by  the  Pro- 
vincial Secretary. 

1.  Filing  the  annual  statement  required  of  a 

company  having  a  capital  stock  of  $50,000 

or  under $2  00 

2 .  Filing  the    annual  statement  of  a  company 

having  a  capital  stock  exceeding  $50,000 

but  not  exceeding  $100,000  3  00 

3.  Filing  the  annual  statement  of  a  company 

having  a  capital  stock  exceeding  $100,000     5  00 

4.  Filing  by-law  for  sale  of  mining  company's 

stock  at  a  discount 5  00 

5.  Filing    by-law   increasing     or    decreasing 

number   of  directors,   or  changing  com- 
pany s  chief  place  of  business 2  00 

6.  Filing  any  other  by-law  or  document  2  00 

—As  amended  by  63  Vic.  c.  23. 

The  following  is  the  schedule  of  fees  payable  for  services  rendered 
under  the  provisions  of  this  Act,  as  fixed  by  Orders  in  Council,  dated 
25th  November,  A.  D.  1899,  and  27th  December.  1899,  and  also  for 
Licenses  to  Extra  Provincial  Corporations  under  63  Vic.  cap.  24. 

FOR  LETTERS  PATENT. 

When  the  proposed  capital  of  the  applicant  Company  is  $40,000  or 
less,  the  fee  to  be  $100. 
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When  it  is  more  than  $40,000,  but  does  not  exceed  $100,000,  the 
fee  to  be  $100  and  $1  for  every  $1,000  or  fractional  part  thereof  in 
excess  of  $40,000. 

When  it  is  over  $100,000,  but  does  not  exceed  $1,000,000,  the 
fee  to  be  $160  and  $2.50  for  every  $10,000  or  fractional  part  thereof 
in  excess  of  $100,000. 

When  it  is  $1,000,000,  the  fee  to  be  $385  and  $2.50  for  every 
$10,000  or  fractional  part  thereof  in  excess  of  $1,000,000. 

When  the  charter  is  for  a  Cheese  or  Butter  Company,  the  fee  to 
be  $10. 

WThen  the  charter  is  for  an  Educational  Institution  not  carried 
on  for  the  purpose  or  object  of  gain,  the  fee  to  be  $10. 

When  the  charter  is  for  a  Cemetery  Company  which  is  not  to 
be  carried  on  for  gain,  or  which  shall  undertake  to  distribute  in  the 
improvement  of  its  property  any  gain  derived  by  the  Company,  the 
fee  to  be  $10. 

When  the  charter  is  for  an  Athletic  Club  composed  of  amateurs, 
and  has  for  its  object  the  encouragement  and  promotion  of  lawful 
games  and  exercises,  and  such  Club  is  not  to  be  carried  on  for  gain, 
or  shall  undertake  to  distribute  in  the  improvement  of  its  property 
and  facilities  as  such  Club  any  gain  derived  by  the  Club,  the  fee  to 
be  $50. 

FOR  SUPPLEMENTARY  LETTERS  PATENT. 

Where  the  capital  of  a  Company  is  increased,  the  fee  to  be 
according  to  the  above  list,  but  on  the  increase  only. 

Where  the  capital  is  not  increased,  the  fee  to  be  $100. 

FOR    LICENSES. 

FEES  FOR  LICENSES  TO  CORPORATIONS  COMING  WITHIN  CLASS  VII.  OR 
VIII.,  AS  DESCRIBED  IN  63  Vic.  CAP.  24.     WHICH  SEE  post. 

If  the  capital  stock  of  the  company  does  not  exceed  the  sum  of 
one  hundred  thousand  dollars,  the  fee  to  be  twenty-five  dollars. 

If  the  capital  stock  of  the  company  exceeds  the  said  sum  of  one 
hundred  thousand  dollars,  the  fee  to  be  fifty  dollars. 

SCHEDULE    B. 

FEES  FOR  LICENSES  TO  CORPORATIONS  COMING  WITHIN  CLASS  IX. 

(First  part.) 

Subject  to  the  provision  in  section  18  the  fees  payable  shall  be 
the  same  as  the  fees  now  payable  upon  the  incorporation  of  a  com- 
pany by  letters  patent  under  The  Ontario  Companies  Act,  viz.:— 

When  the  proposed  capital  of  the  applicant  company  is  $40,000 
or  less,  the  fee  to  be  $100. 

When  it  is  more  than  $40,000,  but  do.-s  not  exceed  $100,000,  the 
fee  to  be  $100  and  $1  for  every  $1,000  or  fractional  part  thereof  in 
excess  of  $40,000. 
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When  it  is  over  $100,000,  but  does  not  exceed  $1,000,000,  the 
fee  to  be  $160  and  $2.50  for  every  $10,0(00  or  fractional  part  thereof 
in  excess  of  $100,000. 

When  it  is  $1,000,000,  the  fee  to  be  $385  and  $2.50  for  every 
$10,000  or  fractional  part  thereof  in  excess  of  $1,000,000. 

(Second'  part.) 

If  the  capital  stock  of  the  company  does  not  exceed  the  sum  of 
one  hundred  thousand  dollars,  the  fee  to  be  fifty  dollars. 

If  the  capital  stock  of  the  company  exceeds  the  said  sum  of  one 
hundred  thousand  dollars,  the  fee  to  be  one  hundred  dollars. 

FOR  ORDERS  IN  COUNCIL,  ETC. 

For  an  Order  in  Council  changing  the  name  of  a  Company,  $25. 

For  an  Order  in  Council  accepting  the  surrender  of  a  charter, 
$50. 

For  an  Order  in  Council  approving  of  a  by-law  creating  prefer- 
ence stock  under  The  Ontario  Companies  Act,  $50. 

For  an  Order  in  Council  under  R.  S.  O.,  c.  130,  ss.  5  and  t> 
(Trustees  Investment  Act),  $100. 

For  an  Order  in  Council  authorizing  a  Company  being  accepted 
by  the  High  Court  as  a  Trusts  Company  for  the  purpose  of  such 
Court,  $200. 

No  cheque  will  be  accepted  unless  it  is  marked. 

Cash  not  registered  is  at  the  risk  of  the  sender. 

Post  office  orders,  postal  notes,  cheques  and  drafts  should  be 
payable  to  the  order  of  the  Provincial  Treasurer. 

The  above  fees  are  subject  to  alteration  without  notice. 

certain  in-         96.  The  provisions  of  this  and  any  other  Act  relat- 

lormalities  .  , . 

not  to  in-  ing  to  matters  preliminary  to  the  issue  of  the  letters 
iette»  pat-  patent  shall  be  deemed  to  be  directory  only ;  and  no 
letters  patent,  or  supplementary  letters  patent,  or 
license,  notice,  order  or  other  proceeding  by  or  on  be- 
half of  the  Lieutenant-Governor  in  Council,  Provincial 
Secretary,  or  other  Government  or  departmental  officer 
under  this  or  any  other  Act  shall  be  held  to  be  void  or 
Avoidable  on  account  of  any  irregularity,  or  otherwise, 
in  respect  of  any  matter  preliminary  to  the  issue  of  the 
letters  patent,  or  supplementary  letters  patent,  license, 
notice,  order  or  other  proceeding  or  of  any  alterations 
in  any  petition  or  papers  submitted  in  order  to  make 
them  comply  with  this  or  any  other  Act,  or  with  the 
departmental  practice  thereunder. 
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LIABILITY  FOR  FALSE  STATEMENTS. 


.  (1)  If  any  person  in  any  return,  report,  certi-  False  re- 

J  J  turns,  etc. 

ficate,  balance-sheet,  or  other  document  required  by  or 
for  the  purposes  of  this  Act,  wilfully  makes  a  statement 
false  in  any  material  particular,  he  shall  be  liable  on 
conviction  on  indictment  to  imprisonment  for  a  term 
not  exceeding  six  months,  with  or  without  hard  labour, 
and  on  summary  conviction  to  imprisonment  not  exceed- 
ing three  months,  with  or  without  hard  labour,  and  in 
either  case  to  a  fine  of  $100  in  lieu  of  or  in  addition  to 
such  imprisonment  as  aforesaid. 

* 

(2)  A  person  charged  with  an  offence  under  this  sec- 
tion, may,  if  he  thinks  fit,  tender  himself  to  be  examined 
on  his  own  behalf,  and  thereupon  may  give  evidence 
in  the  same  manner  and  with  the  like  effect  and  conse- 
quences as  any  other  witness. 

[As  to  tlie  liability  of  directors  and  others  for  untrue 
statement  in  a  prospectus,  advertisement,  or  notice,  see  Cap. 
216.} 

FORFEITURE  OR  SURRENDER  OR  REVOCATION  OF  A 

CHARTER,  ETC. 

98.   If   a   company   incorporated   by   letters   patent  Forfeiture 
does  not  go  into  actual  operation  within  two  years  after  fo/non- 
incorporation,  or,  for  two   consecutive  years,  does  not" 
use  its  corporate  powers  such  powers,  except  so  far  as 
is  necessary  for  winding  up  the  company,  shall  be  for- 
feited, and  its  name,  in  whole  or  in  part,  may  be  granted 
to  another  company,  notwithstanding  anything  contained 
in  section  10  of  this  Act;  and,  in  any  action  or  proceed- 
ing where  such  non-user  is  alleged,  proof  of  user  shall 
lie  upon  the  company,  provided,  however  that  no  such 
forfeiture  shall  affect  prejudicially  the  rights  of  credi- 
tors as  they  exist  at  the  date  of  such  forfeiture. 

9l>.    The  charter  of  a  company  incorporated  by  let-  Revocation 
ters  patent  may,  at  any  time,  be  declared  to  be  forfeited,  ° 
and  may  be  revoked  and  made  void  by  an  order  of  the 

W.S.D.M.  -  18 
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Incliv'dnal 
liability 
for  whole 
of  the  com- 
pany's 
debts  if 
business  is 
carried  on 
with  less 
than  five 
members. 


A  charter 
may  be 
surren- 
dered. 


Lieutenant-Governor  in  Council  on  sufficient  cause  being 
shown  to  the  Lieutenant-Governor  in  Council  in  that 
behalf,  and  such  forfeiture,  revocation  and  making  void 
may  be  upon  such  conditions  and  subject  to  such  pro- 
visions as  to  the  Lieutenant-Governor  may  seem  proper. 

IOO.  (1)  If  a  company  carries  on  business  when  the 
number  of  its  shareholders  is  less  than  five  for  a  period 
of  six  months  after  the  number  has  been  so  reduced, 
every  person  who  is  a  shareholder  in  the  company  dur- 
ing the  time  that  it  so  carries  on  business  after  such 
period  of  six  months  and  is  cognizant  of  the  fact  that 
it  is  so  carrying  on  business  with  less  than  five  share- 
holders shall  be  severally  liable  for  the  payment  of  the 
whole  of  the  debts  of  the  company  contracted  during 
such  time,  and  may  be  sued  for  the  same  without  the 
joinder  in  the  action  or  suit  of  the  company  or  of  any 
other  shareholder;  but  any  shareholder  who  has  become 
aware  that  the  company  is  carrying  on  business  when 
the  number  of  its  shareholders  is  less  than  five,  may 
serve  a  protest  in  writing  on  the  company,  and  may, 
by  registered  letter,  notify  the  Provincial  Secretary  of 
such  protest  having  been  served,  and  of  the  facts  upon 
which  it  is  based,  and  such  shareholder  may  thereby, 
and  not  otherwise,  from  the  date  of  his  said  protest  and 
notification,  exonerate  himself  from  liability;  and  if 
after  notice  from  the  Provincial  Secretary  the  company 
refuses  or  neglects  to  bring  the  number  of  its  share- 
holders up  to  five,  such  refusal  or  neglect  may,  upon 
the  report  of  the  Provincial  Secretary,  be  regarded  by 
the  Lieutenant-Governor  in  Council  as  sufficient  cause 
for-  the  revocation  of  the  company's  charter.1 

1O1.  The  charter  of  a  company  incorporated  by 
letters  patent  may  be  surrendered  if  the  company  proves, 
to  the  satisfaction  of  the  Lieutenant-Governor  in 
Council: 

(a)  That  it  has  no  debts  existing,  or  other  rights 

in  question,  or 
1  See  remarks  iu   Chapter  4  as  to  this  section. 
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(&)  That  it  has  parted  with  its  property,  divided 
its  assets  rateably  amongst  its  share- 
holders, and  has  no  debts,  or  liabilities,  or 

(c)  That  the  debts  and  obligations  of  the  company 
have  been  duly  provided  for  or  protected, 
or  that  the  creditors  of  the  company  or 
other  persons  holding  them  consent. 

and  that  the  company  has  given  notice  of  the  applica- 
tion for  acceptance  of  surrender  as  may  be  required  by 
regulations  made  under  section  11  of  this  Act;  and  the 
Lieutenant-Governor  in  Council,  upon  a  due  compliance 
with  the  provisions  of  this  section,  may  accept  and  direct 
the  cancellation  of  the  charter  and  may,  by  his  order, 
fix  a  date  upon  and  from  which  the  company  shall  be 
deemed  to  be  dissolved,  and  the  company  shall  thereby 
and  thereupon  become  dissolved  accordingly. 

The  application  must  be  by  a  formal  petition,  signed  by  the  execu- 
tive officers  of  the  Company,  and  passed  under  the  Company's  seal. 
The  petition  should  set  forth  the  material  facts,  such  as  the  incor- 
poration of  the  Company,  etc.,  etc.,  and  should  specify  clearly  the 
grounds  upon  which  the  Company  feels  that  it  is  justified  in  making 
the  application  under  the  provisions  above  referred  to,  and  should 
show  that  the  Company  has  authorized  the  making  of  the  application. 
The  contents  of  the  petition  must  be  verified  by  affidavit  to  be  made 
by  one  or  more  persons  conversant  with  the  affairs  of  the  Company. 
A  verified  statement  of  the  affairs  of  the  Company  should  also  be 
filed  with  the  petition,  as  well  as  documentary  evidence  that  notice 
of  the  intention  of  the  Company  to  apply  for  leave  to  surrender  its 
charter  has,  in  the  form  of  an  advertisement,  been  inserted  twice  in 
one  or  more  of  the  newspapers  published  at,  or  as  near  as  may  be  to 
the  place  at  which  the  head  office  of  the  Company  is  situated  (a). 

The  date  upon  which  the  dissolution  of  the  Company  is  to  take 
effect  should  also  be  specified  in  the  petition. 

The  charter  itself  must  be  transmitted  in  order  that  it  may  ulti- 
mately have  endorsed  upon  it  the  fact  that  its  surrender  has  been 
accepted  by  the  Lieutenant-Governor  in  Council,  and  that  it  may  be 
officially   cancelled   and   deposited   in   the   office  of  the   Deputy   Pro 
vincial  Registrar. 

EXTENSION  OF  POWERS. 

1O2.   In  case  a  resolution,  authorizing  an  applies 
tion  by  petition  to  the  Lieutenant-Governor  therefor,  is  £ 
(a)  See   Form   of   Petition,    etc.,   post. 
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by  Passed  by  a  vote  of  not  less  than  two-thirds  in  value  of 
uientary     tbe  shareholders   present   in   person   or  by  proxy   at  a 
patent.       general  meeting  of  the  company,  duly  called  for  consid- 
ering the   subject   of   such   resolution,   the   Lieutenant- 
Governor  in  Council  may,  from  time  to  time,  direct  the 
issue  of  supplementary  letters  patent  to  the  company 
embracing  any  or  all  of  the  following  matters; 

(a)  Extending  the  powers  of  the  company  to  any 
objects  within  the  scope  of  this  Act,  which 
the  company  may  desire; 

This  does  not  empower  companies  to  obtain  supplementary  letters 
patent  for  objects  totally  different  from  those  set  out  in  the  original 
charter.  There  must  be  some  degree  of  similarity  in  the  new  objects 
as  compared  with  the  former.  For  instance,  a  company  known  as 
The  London  Creamery  Company  could  uot  by  supplementary  letters 
find  under  the  same  name  acquire  the  right  to  do  a  mining  business. 

(V)  Providing  for  the  formation  of  a  reserve  fund; 

(c)  Varying  any  provision  contained  in  the  letters 

patent,  so  long  as  the  alteration  desired  is 
not  contrary  to  the  provisions  of  this  Act; 

(d)  Making  provision  for  any  other  matter  or  thing 

in  respect  of  which  provision  might  be 
made  by  original  letters  patent  under  this 
Act. 

AMALGAMATION  OF  COMPANIES. 

umtlmfof  1O3.  (1)  Any  two  or  more  companies  incorporated 
companies.  tm(jer  the  laws  of  this  Province  and  having  objects 
within  the  scope  of  this  Act  may,  in  the  manner  herein 
provided,  unite,  amalgamate  and  consolidate  their  stock, 
property,  businesses  and  franchises,  and  may  enter  into 
all  contracts  and  agreements  therewith  necessary  to 
such  union  and  amalgamation.1 

joint  (2)  The  directors  of  the  companies  proposing  to  so 

amalgamate  or  consolidate  as  aforesaid,  may  enter  into 


directors  ..  ,          .  , 

proposing   a  joint  agreement,  to  be  executed  under  the  corporate 

to  arnalca-  .  . 

mate,  etc.   seal  of  each  of  the  said  companies,  for  the  amalgama- 
tion and  consolidation  of  the  said  companies,  prescrib- 

1  See  Form  of  Agreement,  post. 
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ing  the  terms  and  conditions  thereof,  the  mode  of  carry- 
ing the  same  into  effect,  the  name  of  the  new  company, 
of  which  the  last  word  shall  be  the  word  "  Limited," 
the  number  of  the  directors  thereof,  and  who  shall  be 
the  first  directors  thereof  and  their  places  of  residence, 
the  number  of  shares  of  the  capital  stock,  the  amount 
of  par  value  of  each  share,  and  the  manner  of  converting 
the  capital  stock  of  each  of  the  said  corporations  into 
that  of  the  new  corporation,  and  how,  and  when  direc- 
tors of  the  new  corporation  shall  be  elected,  with  such 
other  details  as  they  deem  necessary  to  perfect  the  new 
organization  and  the  consolidation  and  amalgamation  of 
the  said  companies,  and  the  after  management  and 
working  thereof. 

(3)  The  agreement  shall  be  submitted  to  the  share-  To  be  Sllb. 
holders   of   each   of  the   said   companies   at   a   meeting 
thereof  called  in  accordance  with  the  b-laws  and  held 


separately  for  the  purpose  of  taking  the  same  into  con-  eration?ld 
sideration. 

(4)  At  such  meetings  of  shareholders,  the  agreement  vote  by 
shall  be  considered,  and  a  vote  by  ballot  taken  for  the  taken.  ° 
adoption  or  rejection  of  the  same,  and  each  share  shall 
entitle  the  holder  thereof  to  one  vote,  and  the  ballots 
shall  be  cast  in  person  or  by  proxy  ;  and  if  two-thirds  of 

the  votes  of  all  the  shareholders  of  each  of  such  com- 
panies are  for  the  adoption  of  the  agreement,  then  that 
fact  shall  be  certified  upon  the  agreement  by  the  secre- 
tary of  each  of  such  companies  under  the  corporate 
seal  thereof;  and  if  the  agreement  is  so  adopted  at  the 
respective  meetings  of  the  shareholders  of  each  of  the 
said  companies,  the  companies  by  their  joint  petition 
may,  through  the  Provincial  Secretary,  apply  to  the 
Lieutenant-Governor  in  Council  for  letters  patent  con- 
firming the  said  agreement. 

(5)  With  their  joint  petition,  the  companies  shall  upon 
deposit   with  the   Provincial   Secretary,   an  original   of 
the  agreement,  and  shall  furnish  such  further  and  other 
documents  and  evidence  in  this  behalf  as  the  Provincial  possess0  to 


coin- 
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Secretary  may  require,  and  the  Lieutenant-Governor  in 


'de  Council  maJ  by  letters  patent  confirm  such  agreement, 


ubectto 


on  and  from  the  date  of  the  letters  patent,  confirm- 
ing the  said  agreement,  and  from  such  date  only,  the 
said  companies  shall  be  deemed  and  taken  to  be  amal- 
gamated and  consolidated  and  to  form  one  company  by 
the  name  in  the  said  agreement  and  letters  patent  pro- 
vided, and  the  consolidated  company  shall  possess  all  the 
properties,  real,  personal  and  mixed,  rights,  privileges, 
and  franchises  and  be  subject  to  all  the  liabilities,  con- 
tracts, disabilities  and  duties  of  each  of  the  companies 
so  consolidated. 
Proviso  as  (Q\  All  rights  of  creditors  to  obtain  payment  of  their 

to  rights  of 

etcdiofls'    C^aims  out  °f  the   property,    rights    and    assets  of  the 
either  of     company  liable  for  such  claims  and  all  liens  upon  the 

corpora-  J 

tious.  property,  rights,  and  assets  of  either  of  such  companies 
shall  be  unimpaired  by  such  consolidation,  and  all  debts, 
contracts,  liabilities  and  duties  of  either  of  the  said  com- 
panies shall  thenceforth  attach  to  the  consolidated  com- 
pany, and  be  enforced  against  it  to  the  same  extent  as 
if  the  said  debts,  contracts,  liabilities  and  duties  had 
been  incurred  or  contracted  by  it. 

Proviso  as  (7)  No  action  or  proceeding,  by  or  against  the  said 

against,  corporations  so  consolidated,  or  either  of  them,  shall 
abate  or  be  affected  by  such  consolidation,  but  for  all 
the  purposes  of  such  action  or  proceeding,  such  corpor- 
ation may  be  deemed  still  to  exist,  or  the  new  corpor- 
ation may  be  substituted  in  such  action  or  proceeding 
in  the  place  thereof. 

Notice  of  (8)  The  Provincial  Secretary  shall  give  such  a  notice 

fion.8*    1  respecting  the  amalgamation  of  the  said  companies  as 

the  regulations  made  under  section  11  of  this  Act  may 

prescribe. 

KE-INCORPORATION  BY  INCORPORATED  COMPANIES. 

subsisting         IO4.  (1)  Any  company  incorporated,   for  purposes 
may  apply  Or  objects  within  the  scope  of  this  Act,  or  within  the 

under  this 

A<=t.          scope  of  this  Act  as  it  may  be  hereafter  amended,  whether 
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under  a  special  or  a  general  Act,  and  being  at  the  time 
of  its  application  a  subsisting  and  valid  corporation, 
may  apply  for  letters  patent  under  this  Act;  and  the 
Lieutenant-Governor  in  Council,  upon  proof  that  notice 
of  the  application  has  been  inserted  for  four  weeks  in 
the  Ontario  Gazette,  may  direct  the  issue  of  letters  patent 
incorporating  the  shareholders  of  the  said  company  as  a 
company  under  this  Act,  and  thereupon  all  the  rights 
or  obligations  of  the  former  company  shall  be  trans- 
ferred to  the  new  company,  and  all  proceedings  may  be 
continued  and  commenced  by  or  against  the  new  com- 
pany, that  might  have  been  continued  or  commenced 
by  or  against  the  old  company,  and  it  shall  not  be  neces- 
sary in  any  such  letters  patent  to  set  out  the  names  of 
the  shareholders;  and  after  the  issue  of  the  letters 
patent,  the  company  shall  be  governed  in  all  respects  by 
the  provisions  of  this  Act,  except  that  the  liability  of 
the  shareholders  to  creditors  of  the  old  company  shall 
remain  as  at  the  time  of  the  issue  of  the  letters  patent. 

(2)  Where  a  company  is  re-incorporated  under  the 
preceding  sub-section  the  Lieutenant-Governor  may,  by 
the  letters  patent,  increase  the  capital  stock  of  the  com- 
pany to  any  amount  which  the  shareholders  of  the  com- 
pany applying  for  re-incorporation  may,  by  a  resolution 
passed  by  a  vote  of  not  less  than  two-thirds  in  value  of 
those  present  in  person  or  by  proxy  at  a  general  meeting 
of  the  company  duly   called  for  considering  the  same, 
have  declared  to  be  requisite  for  the  due  carrying  out 
of  the  objects  of  the  company. 

(3)  The    resolution    may    prescribe    the    manner  in 
which  the  new  stock  is  to  be  allotted;  and  in  default  of 
its  so  doing,  the  control  of  the  allotment  shall  vest  abso- 
lutely in  the  directors  of  the  new  company. 

1O5.    Where  an  existing  company  applies  for   the  Existing 

.    .  companies 

issue  of  letters  patent  under  the  provisions  of  the  pre-  may  apply 
ceding  section,  the  Lieutenant-Governor  may  by  the  let- patent 

with  ex- 

ters  patent  extend  the  powers  of  the  company  to  such  tended 

powers. 
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other  objects  within  the  scope  of  this  Act  as  the  appli- 
cants desire,  and  as  the  Lieutenant-Governor  thinks  fit 
to  include  in  the  letters  patent,  and  may  by  the  said 
letters  patent  name  the  first  directors  of  the  new  com- 
pany, and  the  letters  patent  may  be  to  the  new  company 
by  the  name  of  the  old  company  or  by  any  other  name. 

LETTERS  PATENT  TO  COMPANIES  INCORPORATED  BY 

SPECIAL  ACT. 

Letters  1OC5.    Where  any  company  has  been  incorporated  by 

patent  for  .    , 

certain       a  special  Act  for  purposes  or  objects  within  the  scope 

purposes          „    .,  . 

maybe       of  this  Act,  then,  in  case  a  resolution  authorizing  an 
companies  application  by  petition  to  the  Lieutenant-Governor  there- 
ated  under  for  is  passed  by  a  vote  of  not  less  than  two-thirds  in 
Acts.          value  of  the  shareholders  present  in  person,  or  by  proxy, 
at  a  general  meeting  of  the  company,  duly  called  for 
considering  the  subject  of  such  resolution,  the  Lieuten- 
ant-Governor in  Council  may,  from  time  to  time,  direct 
the  issue  of  letters  patent  to  the  company,  embracing 
any  or  all  of  the  following  matters: 

(a)  Extending  the  powers  of  the  company  to  any 

objects  within  the  scope  of  this  Act,  which 

the  company  may  desire; 
(&)  Limiting  or  increasing  the  amount  which  the 

company  may  borrow  upon  debentures,  or 

otherwise; 

(c)  Providing  for  the  formation  of  a  reserve  fund; 

(d)  Varying  any  provision  contained  in  the  special 

Act,  so  long  as  the  alteration  is  not  con- 
trary to  the  provisions  of  this  Act; 

(e)  Making  provision  for  any  other  matter  or  thing 

in  respect  of  which  provision  might  have 
been  made  had  the  company  been  incorpor- 
ated under  this  Act. 

1OT.  (This  section  is  not  reprinted  here,  in  view 
of  the  fact  that  it  will  be  repealed  on  the  first  day  of 
July,  1900.  See  63  V.  c.  24,  s.  22.) 
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1O8.  The  penalties  provided  by    this   Act  shall  be  Recovery 
recoverable  only  by  action  at  the  suit  of,  or  brought  withies. 
the  written  consent  of,  the  Attorney -General  of  the,  Pio- 
vince  of  Ontario.     (New  section  from  61  Vic.  c.  19,  s.  8.) 

1OO.  In  addition  to  the  power  given  by  chapter  108  Remitting 
of  these  Revised  Statutes  for  the  remission  of  penalties,  the  actions  for 
Lieutenant- Governor  in  Council  may  remit  the  costs  of 
any  action  heretofore  commenced  for  the  recovery  of  pen- 
alties under  this  Act,  and  in  case  of  such  remission  no 
costs  shall  be  recoverable  by    the   person   bringing   such 
action.     (New  section  from  61  Vic.  c.  19,  s.  9.) 
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SCHEDULE  B. 

(Section  10). 

PETITION. 

TO  HIS  HONOUR  ETC.,  ETC.,  ETC. 

Lieutenant-Governor  of  tlie  Province  of  Ontario  in  Council: 
THE   PETITION  of..  , 


Humbly  sheiceth  as  folloivs : — 

1.  Your  Petitioners  are  desirous  of  obtaining  by  letters  patent, 
under  the  Great  Seal,  a  charter,  under  the  provisions  of  the  Ontario 
Companies  Act  constituting  Your  Petitioners  and  such  others  as  may 
become  shareholders  in  the  Company  thereby  created,   a  body  cor- 
porate and  politic  under  the  name  of  THE COMPANY 

(LIMITED),  or  such  other  name  as  shall  appear  to  Y'our  Honour  to  be 
proper  in  the  premises. 

2.  Your   Petitioners    have   satisfied   themselves   and   are   assured 
that  the  corporate  name  under  which  incorporation  is  sought  is  not 
on  any  public  ground  objectionable,  and  that  it  is  not  that  of  any 
known  company,  incorporated  or  unincorporated,  or  of  any  partner- 
ship, or  individual,  or  any  name  under  which  any  known  business  is 
being  -carried  on,  or  so  nearly  resembling  the  same  as  to  deceive.* 

3.  Your  Petitioners  have  satisfied  themselves  and  are  assured  that 
no    public   or   private   interest   will    be   prejudicially    affected   by   the 
incorporation  of  Your  Petitioners  as  aforesaid. t 

4.  Your  Petitioners  are  of  the  full  age  of  twenty-one  years. 

5.  The  object  for  which  incorporation  as  aforesaid  is  sought  by 
Your  Petitioners  is  to.  . 


6.  The   undertaking   of  the   company   will   be   carried   on    at   (or 
from) ,  which  is  (or  are)  within  the  Province  of  Ontario.. 

*  Add  here  when  proper  "  except  the  name  ' '  and 

Your  Petitioners  elsewhere  shew  that  they  have  received  the  neces- 
sary consent  in  writing  under  se-  tion  10  of  the  said  Act  to  the  use 
of  the  name  applied  for." 

f  If  otherwise,  then  the  interests  liable  to  be  so  affected  shall  be 
set  out  at  length  by  affidavit  to  be  briefly  referred  to  here. 
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7.  The  head  office  of  the  Company  will  be  at 

8.  The  amount  of  the  capital  stock  of  the  Company  is  to  be 

dollars. 

9.  The  said  stock  is  to  be  divided  into 

shares  of   dollars  each. 

10.  The  said   

are  to  be  the  provisional  directors  of  the  Company. 

11.  By   subscribing   therefor   in    a    Memorandum   of   Agreement, 
duly  executed,  in  duplicate,  with  a  view  to  the  incorporation  of  the- 
Company,    your    petitioners    have   taken    the    amounts    of    stock   set 
opposite  their  respective  names,  as  follows:  — 

Petitioners.  Amount  of  stock 

subscribed  for. 


YOUR  PETITIONERS  therefore  pray  that  Your  Honour 
may  be  pleased,  by  Letters  Patent  under  the 
Great  Seal,  to  grant  a  Charter  to  Your  Peti- 
tioners constituting  Your  Petitioners  and  such 
others  as  have  or  may  become  subscribers  in 
the  Memorandum  of  Agreement  and  stock- 
book  of  the  Company  thereby  created,  a  body 
corporate  and  politic  for  the  due  carrying  out 
of  the  undertaking  aforesaid. 

And  Your  Petitioners,  as  in  duty  bound,  will 
ever  pray. 

y. 

05 


C 


ET. 
o 

P 

<B 


Dated  at this day  of 18...  <» 

*  NOTE. — If  any  payment,  in  cash  or  otherwise,  has  actually  been 
made  by  any  petitioner  on  his  stock,  particulars  thereof  may  be  set 
out  here. 


FORMS    AND    PRECEDENTS. 


The  forms  following  that  relate  to  the  incorporation  and  sub- 
sequent changes  in  the  constitution  of  companies  under  the  Ontario 
Companies  Act,  were  prepared  by  the  author  for  the  first  edition 
of  the  Manual,  and  were  submitted  to  and  approved  by  the  Attor- 
ney-General's Department  of  Ontario.  They  have  since  become 
official,  and  some  of  them  have  been  embodied  in  the  Companies 
Act. 

Certain  of  the  forms  herein  have  been  drawn  so  as  to  repre- 
sent the  steps  taken  in  the  formation  of  a  company  by  the  name 
of  The  Hamilton  Stove  Company,  Limited,  and  also  in  matters 
which  may  arise  subsequent  thereto. 

The  forms  are  to  be  changed  to  suit  the  circumstances  in  each 
case,  but  must  be  substantially  as  those  given  hereunder. 


FORM    NO.    1. 

AGREEMENT  FOR  SALE  TO  PROPOSED  COMPANY  OF 
STOCK-IN-TRADE,  ETC.,  TO  FORM  PART  OF  ASSETS 
OF  COMPANY,  AND  AS  TO  ACCEPTANCE,  IN  PAY- 
MENT THEREOF,  OF  SHARES  IN  THE  COMPANY, 
WHICH  ARE  TO  BE  CONSIDERED  AS  PAID-UP 
SHARES. 

THIS  AGREEMENT  made  this  day  of  A.D.,  190    . 

Between  of  the   City   of  in   the   County   of 

Furniture  Manufacturer,  of  the   First  Part,  of  the  said 

City  of  ,  Accountant,  of  the  Second  Part,  of  the 

said  City  of  ,  Furniture  Manufacturer,  of  the  Third  Part. 

and 

of  the  said  City  of  ,  Esquire,  of  the  Fourth  Part. 

Whereas,  the  said  parties  of  the  first,  second  and  third  parts 
are  desirous  of  forming  and  incorporating  a  Joint  Stock  Company 
under  the  provisions  of  the  Ontario  Companies  Act,  for  the  pur- 
pose of  carrying  on  the  business  of  manufacturing,  buying,  sell- 
ing and  otherwise  dealing  in  furniture  of  all  kinds  and  descriptions. 
And  whereas,  the  said  party  of  the  fourth  part  is  the  trustee 
for  the  said  company  for  whose  incorporation  application  is  about 
to  be  made,  and  whose  proposed  corporate  name  is  to  be  "  The 

Company,   Limited." 

And  whereas,  the  party  of  the  first  part  has  for  some  years 
past  been  engaged  in  a  business  similar  to  that  which  the  proposed 
incorporated  company  is  to  engage  in.  and  the  said  parties  of  the- 
second  and  third  parts  have  each  an  interest  in  the  said  business, 
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and  are  owners  of  the  land  and  premises,  machinery,  tools,  Imple- 
ments, rolling  stock,  goods,  wares,  merchandise,  stock-in-trade  of 
furniture  and  other  property  belonging  to  the  said  business,  here- 
inafter more  particularly  set  forth  which  are  suitable  to  the 
objects  of  the  said  company,  and  it  is  proposed  that  the  said 
parties  of  the  first,  second  and  third  parts  hereto  shall  become 
shareholders  in  the  said  Joint  Stock  Company,  and  shall  trans- 
fer to  the  said  Company  as  soon  as  the  same  is  incorporated  the 
said  lands  and  premises,  machinery,  tools,  implements,  rolling 
stock,  goods,  wares,  merchandise,  stock-in-trade  of  furniture 
and  other  property,  and  which  said  property  so  to  be  transferred 
to  the  said  company  is  of  the  value  of  twenty-five  thousand  dollars, 
and  the  said  parties  of  the  first,  second  and  third  parts  slfall  re- 
ceive paid  up  stock  in  the  said  company  as  the  consideration 
therefor. 

Now  this  agreement  Witnesseth  that  the  parties  of  the  first, 
second  and  third  parts  have  agreed  and  do  agree  with  the  party  of 
the  fourth  part  to  become  shareholders  in  the  said  Company,  and  to 
take  stock  therein  to  the  amount  of  Twenty-five  thousand  dollars, 
that  is  to  say:  The  said  is  to  take  Two  hundred  shares,  the 

said  is  to  take  Twenty-five  shares,  and  the  said  is  to 

take  Twenty-five  shares,  the  said  shares  being  of  the  value  of  on« 
hundred  dollars  each,  and  to  subscribe  the  Memorandum  of  Agree- 
ment and  Stock-book  for  the  amount  of  the  said  shares  hereinbefore 
agreed  to  be  taken  by  them. 

And  in  consideration  of  the  issue  of  such  shares  as  aforesaid 
to  them,  the  parties  of  the  first,  second  and  third  parts,  they 
hereby  agree  with  the  party  of  the  fourth  part  to  sell,  convey, 
transfer  and  make  over  to  the  said  proposed  company  on  the 
first  day  of  ,  A.D.  190  ,  or  as  soon  thereafter  as  the*  company 

may  be  incorporated,  the  said  business  carried  on  under  the  firm 
name  of  ,  and  the  assets  thereof  hereinafter  particularly  men- 

tioned  and   described,   that  is   to   say: 

1.  The  stock-in-trade     of     goods,    wares,    merchandise,    lumber, 
furniture  manufactured,   and  in  the  course  of  manufacture  belong- 
ing to  the   said  business. 

2.  All  the  machinery,  tools,  implements,  plant,  horses,   wagons, 
and  rolling  stock  belonging  to  or  used  in  connection  with  the  said 
business,   and   owned   by   the   said    parties   of   the   first,   second   and 
third  parts,  or  either  or  any  of  them. 

3.  The  good-will  of  the  said  business. 

4.  The  furniture,  warerooms  and  premises  on  Street 

in  the  City  of  ,  being  the  Northerly  fifty  feet  of  Lot  number 

and  the  whole  of  Lot  number  in  Block  on  Street 

aforesaid;  and  that  the  said  conveyance  and  transfer  shall  be  made 
free  and  clear  of  all  incumbrances,  and  as  regards  the  land  by  ai 
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good  and  sufficient  deed  in  fee  simple,  and  as  regards  the  chattels 
and  other  assets  by  such  assurances  as  may  vest  the  full  and 
absolute  title  thereto  in  the  said  company. 

And  it  is  agreed  that  the  shares  that  shall  be  allotted  to  the 
parties  of  the  first,  second  and  third  parts,  and  being  the  shares 
to  be  subscribed  for  by  them  in  the  Memorandum  of  Agreement 
and  Stock-book  of  the  company  in  pursuance  of  this  agreement, 
shall  be  fully  paid  up  shares  of  the  stock  of  the  said  company, 
and  the  party  of  the  fourth  part  covenants  and  agrees  with  the 
parties  of  the  first,  second  and  third  parts  to  use  his  best  endeavors 
to  procure  the  issue  aud  allotment  of  such  shares  as  hereinbefore 
mentioned  to  the  parties  of  the  first,  second  and  third  parts  as 
soon  as  possible  after  the  incorporation  of  the  said  company,  and 
upon  the  conveyance  and  transfer  of  the  said  lands,  plant,  machin- 
ery, and  other  property  as  above  mentioned. 

In  Witness  whereof,  the  said  parties  hereto  have  hereunto- 
set  their  hands  and  seals. 

Signed,   Sealed  and  Delivered  (L.S.) 

In  presence  of  (L.S.) 

(L.S.) 
(L.S.) 


FORM  NO.  2. 

AGREEMENT  FOR  SALE  TO  PROPOSED  COMPANY  OF  A 
GOING  CONCERN,  FOR  WHICH  PAYMENT  IS  TO  BE" 
MADE  IN  PAID  UP  SHARES  AND  UNDER  WHICH 
OWNER  ENTERS  COMPANY'S  SERVICE. 

THIS  AGREEMENT  made  this  day  of  ,  A.D.  190    . 

Between  of   the  of  ,    Manufacturer,    herein- 

after   called   the   vendor,  of   the    First    Part, 

and  of  ,   Esquire,   hereinafter   called   the   Trustee, 

of   the   Second   Part. 

Whereas,    the    vendor   has    heretofore    carried    on    business    at 
as  a  manufacturer  of  and  dealer  in 

And     whereas    the    said    (name    of    parly    of    First    Part)    and 
(names  of  other   corporators),    all   of  the    City   of  ,    are   desirous 

of   forming    and   incorporating   a    Joint    Stock    Company    under   the- 
provisions  of  the  Ontario  Companies  Act,  to  be  called  "  The 
Company  of  (hereinafter  called  the  company),  to  purchase, 

acquire  and  carry  on  the  business  heretofore  carried  on  by  the  vendor 
and  the  good  will  and  stock-in-trade  of  the  vendor,  and  to  manu- 
facture, buy,  sell  and  deal  in 

And  whereas  the  nominal  capital  of  the  said  proposed  company- 
is  to   be  dollars,  divided  into  shares  of  dollars  each- 
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And  whereas  the  said  party  of  the  Second  Part  is  trustee  for  the 
said  company  so  to  be  incorporated. 

Now  THIS  INDENTURE  WITNESSETH,  that  it  is  hereby  agreed 
by  and  between  the  vendor,  the  party  of  the  First  Part  and  the 
Trustee,  the  party  of  the  Second  Part,  as  follows: — 

The  vendor  shall  sell,  and  the  company  shall  purchase  the 
business  of  manufacturing  and  selling  heretofore  car- 

ried on  by*  the  vendor,  and  all  plant,  machinery,  implements, 
tools,  furniture,  chattels  and  effects  used  by  the  vendor  in  or  in 
connection  with  his  said  business,  also  the  stock-in-trade  of  the 
vendor,  and  the  benefit  of  all  advertising  and  other  contracts  and 
engagements  to  which  the  vendor  is  on  the  date  hereof  entitled 
in  relation  to  his  said  business.  Also  the  good  will  of  the  said 
business  with  the  exclusive  right  to  represent  such  company  as 
carrying  on  such  business  in  continuation  of  the  vendor  and  in 
succession  to  him.  Also  all  Canadian  Trade  Marks  and  Patent 
Rights  owned  by  the  vendor  (liere  insert  particulars  of  any  Trafi-e 
Marks  and  Patents  to  ~be  cnnrcyed  to  the  company),  with  the  exclusive 
right  to  use  the  said  Trade  Marks,  and  exercise  and  enjoy  the  said 
Patent  Rights  and  each  of  them. 

The  consideration   for  the  said  sale  shall  be  the  sum  of 
thousand  dollars  of  lawful  money  of  Canada.     The  said  sum  of 

thousand  dollars  shall  be  paid  and  satisfied  by  the  allot- 
ment to  the  vendor,  or  to  whom  he  shall  appoint  of  shares 
in  the  capital  stock  of  the  company,  on  each  of  which  shares 
the  sum  of  one  hundred  dollars  shall  be  credited  in  the  books  of  the 
company  as  having  been  paid  up,  making  the  said  shares  fully  paid 
up,  and  certificates  for  the  said  shares  as  fully  paid  up  shares  shall 
be  issued  to  the  persons  to  whom  such  shares  shall  be  allotted. 

The  vendor  hereby   directs   that  of   such  shares   shall   be 

allotted  to  of  the  City  of  ,  and  the  residue  of  such  shares 

to  the  vendor. 

The  purchase  shall  be  completed  forthwith  after  the  organ- 
ization of  the  said  company,  and  possession  of  the  property  agreed 
to  be  hereby  sold  shall  be  given  to  the  company,  provided  that  the 
company  shall  duly  allot  the  said  shares  pursuant  to  the  pro- 
visions hereof. 

,  In  the  meantime  the  business  shall  be  carried  on  by  the  vendor 
in  the  ordinary  and  usual  manner,  so  as  to  maintain  the  business 
as  a  going  concern. 

As  from  the  date  hereof  until  completion  of  the  sale  the  vendor 
shall  be  considered  to  be  carrying  on  the  said  business  on  account 
and  for  the  benefit  of  the  company. 

On  or  at  any  time  after  the  organization  of  the  company 
the  vendor  shall  at  the  expense  of  the  company  execute  and  do 
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all  such  assurances  and  things  as  may  reasonably  be  required  by 
the  company  for  vesting  in  it  the  property  hereby  agreed  to  be  sold, 
and  giving  to  it  the  full  benefit  of  the  said  sale. 

The  vendor  shall  indemnify  the  company  against  all  actions 
and  proceedings,  claims  and  demands  in  respect  of  the  said  con- 
tract and  engagements  in  relation  to  the  said  business,  the  benefit 
whereof  is  agreed  to  be  hereby  sold,  except  as  to  breaches  thereof 
occurring  subsequent  to  the  incorporation  of  the  company,  and  it  is 
hereby  declared  that  the  company  is  not  to  be  liable  for  any  such 
breaches  which  may  have  heretofore  occurred. 

The  vendor  shall  discharge  all  outgoings  in  respect  of  the  pre- 
mises in  which  the  said  business  is  now  carried  on  up  to  the 
date  hereof,  and  the  vendor  will  permit  the  company  to  occupy 
and  use  the  said  premises  for  the  purposes  of  the  company's 
business  at  a  rental  of  dollars  per  month  from  tne  date  hereof 

until  such  time  as  other  premises  can  be  secured. 

The  vendor  shall  in  consideration  of  the  making  of  this  agree- 
ment forthwith  upon  the  incorporation  of  the  said  company,  enter 
into  the  employ  of  such  company  and  serve  the  said  company  faith- 
fully and  diligently,  and  give  the  said  company  the  full  benefit 
and  advantage  of  his  knowledge  of  and  services  in  the  said  business 
until  the  first  day  of  ,  190  ,  without  salary  or  remuneration 

in  the  nature  of  salary  (or  as  the  case  may  be). 

In  Witness  whereof  the  parties  hereto  have  hereunto  set 
their  hands  and  seals  the  day  and  year  first  above  written. 

Witness: 

Signature!?. 


FORM  NO.  3. 

ANOTHER  FORM  OF  AGREEMENT. 

Memorandum  of  agreement,  made  this          day  of      A.D.  190    . 
Between  of  the  first  part,   and  of  the  second  part. 

Witnesseth,  that  the  said  party  of  the  first  part  hereby  under- 
takes to  sell,  assign,  transfer  and  make  over  unto  The 
Company,  Limited,  as  soon  as  Letters  Patent  have  been  obtained 
by  the  said  parties  of  the  second  part  incorporating  the  said  Com- 
pany, all  the  rights  granted  unto  by  Letters  Patent  of  Inven- 
tion, dated  at  the  City  of  Ottawa,  on  the  day  of  A.D.  190  . 
under  the  Great  Seal  of  the  Dominion  of  Canada,  and  bearing  the 
number  the  same  being  granted  for  and  also  any  rights 
for  renewal  thereof  and  any  improvements  therein. 

The  said  parties  of  the  second  part  agree  to  pay  unto  the  said 
party  of  the  first  part,   in  consideration  of  the  execution  by  him  of 
W.S.D.M. — 19 
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these  presents,  the  sum  of  dollars,  of  which  sum  the  amount 

of  dollars   shall   be   paid   forthwith,    and   the   further   sum  of 

dollars,  as  follows: 

and   as  to  the  balance  or  sum  of  dollars   the  said  parties   of 

the  second  part  undertake  to  pay  the  same,  by  allotting  unto  the 
said  party  oJ  the  first  part  shares  each  of  paid-up  and  uu- 

assessable  stock  in  the  said  Company,  which  the  said  party  of  the 
first  part  hereby  agrees  to  accept  in  full  payment  and  discharge  of 
such  balance. 

The    said    parties    hereto    hereby    declare    that    this    agreement 
is  made  and  entered  into  in  contemplation  of  the  formation  of  the- 
aforesaid  Company,  and  the  acquisition  by  it  of  and  the  pay- 

ment of  said  acquisition  in  the  manner  hereinbefore  mentioned  and 
set  forth. 

In   Witness   whereof,     the    said    parties   hereto   have   hereunto 
set  their  hands  and  seals  at  the  of  in  the  of 

this  day  of  ,  A.D.  190     . 

Signed,  sealed  and  delivered 
in  the  presence  of  (Seal) 


FORM  NO.  4. 

ANOTHER  FORM  OF  AGREEMENT. 

Memorandum  of  agreement,  made  this       day  of         ,  A.D.  190    . 

Between  of  the  first  part,  and  The  Company, 

Limited,  a  Company  proposed  to  be  formed  under  the  provisions 
of  the  Ontario  Companies  Act,  represented  herein  by  ,  who 

are  nominated  as  provisional  directors  of  the  said  Company,  and 
act  herein  as  trustees  for  the  said  Company,  of  the  second  part. 

Whereas  the  parties  of  the  first  part   are   the   joint   owners   o* 
the  patent  or  the   sole  right  to  and  other  purposes. 

And  whereas  the  parties  of  the  first  part  are  the  Shareholders 
of  the  said  proposed  Company,  and  have  paid  up  per 

cent,  on  all  their  shares  therein,  amounting  in  all  to  dollars, 

and  they  have  agreed  to  sell  the  said  patent  or  sole  right  to  the  said 
Company  for  the  said  sum  of  dollars  or  lawful  money  of 

Canada,   payable   as  follows: 

The  said  sum  of  dollars  in  cash,  and  the  balance  or  sum 

of  dollars,  to  be  acknowledged  by  the  said  proposed  company 

as  received  by  them  in  cash,  and  as  paid  in  on  the  said  shares  of 
the  said  parties  of  the  first  part,  thereby  making  the  said  shares  as 
paid  up  in  full. 

Now  these  presents  witness  that  in  consideration  of  the  pre- 
mises and  of  the  said  sum  of  dollars,  and  for  the  purpose 
of  carrying  out  the  said  agreement,  the  parties  of  the  first  part 
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do  grant,  assign,  and  transfer  to  the  said  parties  of  the  second  part, 
as  such  trustees  and  their  assigns  the  said  patent  and  sole  right 
to  ,  and  the  said  parties  of  the  second  part,  representing 

herein  the  said  proposed  Company,  do  hereby  acknowledge  and 
admit  that  the  said  shares  of  the  said  parties  of  the  first  part  are 
fully  paid-up  shares  and  unassessable. 

In  Witness  whereof,  the  said  parties  hereto  have  hereunto  set 
their  hands  and  seals  this  day  of  ,   A.D.   190    . 

Signed,    sealed    and    delivered 

in   presence  of 

(Seal) 


FORM   NO.   5. 

ANOTHER  FORM  OF  AGREEMENT. 

AN  AGREEMENT,   made   the  day  of  between   A  B.,   of 

of  the  one  part,  and  C.  D.,  on  behalf  of  the  below-mentioned 
Company,   of   the   other   part. 

Whereas,  the  said  C.  D.  and  others  are  about  to  procure  the  for- 
mation, tinder  the  Ontario  Companies  Act,  of  a  Company  limited 
by  shares,  by  the  name  of  The  Company,  Limited,  with  a 

capital  of   $100,000,   divided   into  2,000   shares  of  $50  each. 

Now,   therefore,   it  is   hereby   agreed  as  follows: 

1.  The  said  A.  B.  shall  sell  and  the  said  Company,  when  formed, 
shall    purchase. 

[Here  will  follow   a  description  of  the  property   or  right.] 

2.  The  consideration  for  the  said  sale  shall  be  $50,000 — payable, 
as  to  $25,000,  in  cash,  and,  as  to  the  residue,  in  fully  paid-up  shares 
of  the   Company. 

3.  4,    5.    [Here  Kill  follow  various   clauses   as    to   what   evidence  of 
title  the  vendor  isi  to  show,   and  when  and  ivliere  the  purchase  is  to  be 
completed,    etc.,    etc.] 

G.  If  this  agreement  is  not  adopted  by  the  Company  before  the 
day  of  next,   either   of  the  parties  hereto  may,   by 

notice  in  writing  to  the  other,  rescind  the  same. 

As  witness  the  hands  of  the  said  parties  hereto  the  day  and  year 
first  above  writtten. 

(C.  D.,  mentioned  in  the  above  form,  is  a  nominee  of  the  persons 
who  are  about  to  form  the  Company.  He  may  be  one  of  them  or  a 
stranger.  Such  an  agreement  is  commonly  referred  to  as  a  "  pre- 
liminary agreement.") 
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FORM  NO.  6. 

CONSENT    TO   USE    OF    FIRM    NAME    AS    NAME    OF   PRO- 
POSED COMPANY  WITH  AFFIDAVIT  OF  EXECUTION. 

Iii  the  matter  of  the  application  of  and  others 

for  incorporation   under  the   Ontario   Companies     Act   as   The 
Company,    Limited. 

I,  of  the  City  of  Toronto,  in  the  County  of  York,  Mer- 

chant, carrying  on  business  at  the  said  City  of  Toronto  under  the 
name  of  ,  hereby  consent  that  the  name,  The 

Company,  Limited,  be  granted  to  the  company,  incorporation  of 
which  is  now  being  sought  by  and  others  under  the  pro- 

visions of  the  Ontario  Companies  Act. 

Witness   my   hand   at   Toronto,    this  day   of  ,    190     . 

Signature, 
Witness: 

I,  of  the   City   of   Toronto,   in    the   County   of   York, 

Student  at  Law,  make  oath  and  say,  That  I  was  personally  pres- 
ent and  did  see  whom  I  personally  know,  sign  the  above 
consent  at  the  said  City  of  Toronto. 

Sworn  before  me  at  Toronto,  in  the  County 
of  York,  this  day  of  190    . 

Signature: 
A  Commissioner,   etc. 


FORM  NO.   7. 

CONSENT  TO  USE  OF  NAME  OF  AN  EXISTING  COMPANY 
AS  NAME   OF   PROPOSED   COMPANY. 

In  the  matter  of  the   application   of  and    others  for 

incorporation    under   the   Ontario   Companies    Act   as   The 
Company,    Limited. 

Under  the  provisions   of   Section   10   of   the    Ontario  Companies 

Act,  The                       Company,   Limited,   hereby   consents  to  the   use 

by  the   applicants   herein   of  the  name   of   The  Company, 
Limited. 

Dated  at  Toronto  this  day  of  A.D.  190    . 

The  Company,   Limited, 

Witness: 

President. 
fL.S.] 

Secretary. 

• 

This  Form  is  for  use  where  an  existing  company  is  disposing  of 
its  business  to  a  new  company.  It  should  be  verified  by  an  affidavit 
or  declaration. 
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FORM   NO.    8. 

NOTICE  OF  ALLOTMENT   OF  SHARES. 

THE  HAMILTON  STOVE  COMPANY.   LIMITED. 

Office,  No.  100  King  street  east, 

Hamilton,    10th    May.    1900. 

SIR, — The  Provisional  Directors  have  this  day  allotted  to  y«m 
two  hundred  shares  in  the  above  Company,  in  accordance  with 
your  application. 

THOMAS  TAYLOR, 

Secretary. 

To 

Hamilton. 


FORM    NO.    9. 

PROSPECTUS. 

THE  HAMILTON  STOVE  COMPANY,  LIMITED. 
Capital  $200,000,  in  4.000  Shares  of  $50  each. 

Provisional  Directors : 

WILLIAM   JOHN    THOMAS,    Esq.,    Hamilton;   THOMAS   TAYLOR.    Esq., 
Hamilton;  and  THOMAS  BRIGHT  TAYLOR,  Esq.,   Hamilton. 

Secretary  : 
THOMAS  TAYLOR. 

Bankers: 
THE  BANK  OF  HAMILTON. 

The  Hamilton  Stove  Company,  Limited,  is  being  formed  for  the 
purpose  of  carrying  on  the  business  of  manufacturing  stoves  and 
furnaces  of  all  descriptions. 

Owing  to  the  largely  increased  demand  for  these  articles,  as 
compared  with  any  previous  period,  and  the  facilities  which  this  city 
affords  for  their  manufacture,  a  profit  of  at  least  20  per  cent,  is 
assured. 

For  this  purpose,  the  company  propose  to  erect  on  John  street 
north,  in  Hamilton,  a  building  suitable  for  carrying  on  its  business, 
the  maximum  cost  of  said  building  to  be  $10,000,  and  be  furnished 
with  all  the  latest  and  most  important  improvements  in  use  in  this 
manufacture. 

In  order  to  push  sales,  it  is  proposed  to  establish  agencies  in 
every  county  of  the  Province.  A  Charter  to  be  applied  for,  and 
the  Company  to  commence  business  as  soon  as  one-half  of  the 
proposed  capital  stock  is  subscribed. 
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It  is  proposed  to  make  calls  upon  the  subscribers  for  stock  as 
follows:  25  per  cent,  when  the  Charter  is  obtained;  25  per  cent, 
about  one  month  thereafter,  and  the  balance  as  the  Directors  may 
deem  advisable. 

Application  for  Shares  may  be  addressed  in  the  following  form, 
and  accompanied  by  a  deposit  of  10  per  cent.,  to  the  Secretary,  at 
the  Company's  Office,  No.  100  King  Street,  East,  Hamilton: — 

To  the  Provisional  Directors  of  the  Hamilton  Stove  Company,  Limited. 
GENTLEMEN, — 

Please  allot  me  two  hundred  shares  in  this  Company,  on 
account  of  which  I  have  deposited  the  sum  of  $1,000  to  the  account 
of  the  Company,  at  the  Bank  of  Hamilton. 


Signature  of  Applicant. 
Hamilton,  1st  May,  1900. 


FORM   NO.    1O. 

«  » 

PROSPECTUS  WITH  PREFERENCE  STOCK. 

CANADA  CYCLE  AND  MOTOR  COMPANY,   LIMITED. 
(To   be    incorporated    under   tie    Ontario    Companies    Act.) 

Share  Capital   $6,000,000 

Divided  into  60,000  Shares  of  $100.00  each  as  follows: 
7  per  cent.  Preference  Stock 

"  Cumulative  "  [30,000  shares]    $3,000,000 

Common  Stock   [30,000  shares]    $3,000,000 

DIRECTORS. 

President : 
W.  E.  H.  MASSEY,  Esq.,  President  Massey-Harris  Co.,  Limited. 

'Vice-President : 

HON.  GEO.  A.  Cox,  President  Canadian  Bank  of  Commerce. 
HON.  LYMAN  MELVIN  JONES,  WARREN  Y.  SOPER,  Esq., 

Gen.-Mgr.    Massey-Harris   Co.,    Messrs.    Ahern    &    Soper,  Ottawa. 

Limited,   Toronto. 

J.  W.  FLAVELLE,  Esq.,  E.  L.  GOOLD,  Esq., 

Man. -Director  the  Win.   Davies  Co.,        President  Goold  Bicycle 

Limited,  Toronto.  Co'y,  Limited,  Brantford. 

E.  R.  THOMAS,  Esq.,  Messrs.  H.  A.  Lozier  &  Co.,  Toronto. 

Bankers: 
THE    CANADIAN    BANK    OF    COMMERCE. 

Solicitors : 
MESSRS.  RYCKMAN,  KIRKPATRICK  &  KERR. 

Transfer   Agent   and  Registrar : 
THE  NATIONAL  TRUST  COMPANY,  LIMITED, 
Toronto. 
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$500,000  of  the  Preference  Stock  has  already  been  subscribed 
for  by  certain  of  the  Directors,  and  will  be  allotted  to  them  for  cash. 

$500,000  of  the  Preference  Stock  is  reserved  in  the  Treasury  of 
the  Company  for  purposes  of  its  future  operations. 

The  National  Trust  Company,  Limited,  offer  for  public  subscrip- 
tion the  balance,  viz.:  $2,000,000  7  per  cent.  Cumulative  Preference 
Stock  at  par. 

Canada  Cycle  and  Motor  Company,  Limited,  is  to  be  incor- 
porated under  the  Ontario  Companies  Act  to  acquire  as  going  con- 
cerns the  business,  as  manufacturers  and  dealers  in  Bicycles  and 
Bicycle  Parts,  now  carried  on  by  the  following  well  known  Com- 
panies: Massey-Harris  Company,  Limited;  H.  A.  Lozier  &  Com- 
pany (Cleveland  Bicycles);  Welland  Vale  Manufacturing  Company, 
Limited;  Goold  Bicycle  Company,  Limited;  Gendron  Manufacturing 
Company,  Limited,  including  the  plant,  machinery,  tools,  stock-in- 
trade,  fixtures,  patent  rights,  trade  marks,  trade  names,  copyrights, 
good-will  and  leaseholds  of  the  above  named  companies  in  connec- 
tion with  their  said  business;  and  including  also  all  the  real  property 
of  H.  A.  Lozier  &  Company,  and  The  Goold  Bicycle  Company, 
Limited. 

The  Companies.— The  bicycle  industry  is  one  of  great  importance 
and  magnitude  in  Canada.  The  constituent  Companies  are  the  lead- 
ers in  the  trade.  Their  Trade  Marks  and  Brands  are  everywhere 
popularly  known  and  by  reason  of  their  world-wide  reputation  for 
unrivalled  excellence  some  of  the  Companies  enjoy  a  large  and 
growing  foreign  trade  which  offers  a  favourable  field  for  develop- 
ment and  which  this  Company  proposes  to  extend. 

The  Companies  give  employment  to  about  1,700  men.  Their  out- 
puts for  the  past  year  aggregated  about  38,500  bicycles.  The  plant 
and  machinery  are  of  the  latest  and  best  equipment  and  capable  of 
twice  that  production  with  but  small  additional  outlay  in  tools.  The 
factory  sites  to  be  acquired  by  the  Company  are  especially  adapted 
for  manufacturing  purposes,  have  advantageous  shipping  facilities 
and  will  permit  of  ample  extensions  to  the  existing  buildings. 

Each  of  the  above  named  Companies  has  covenanted  not  to 
engage  for  long  periods  of  years  in  any  business  competing  with  the 
bicycle  business  of  this  Company. 

Net  Earnings. — The  steady  progressive  character  of  the  business 
of  the  constituent  Companies  is  shown  by  the  following  Accoun- 
tants' certificate: 

We  certify  that  the  combined  net  profits  in  the  business  of  Bi- 
cycles and  Bicycle  Parts  of  the  Massey-Harris  Co.,  Limited,  H.  A. 
Lozier  &  Co.  (Cleveland  Bicycles),  Welland  Vale  Manufacturing  Co., 
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Limited,   The   Goold   Bicyle   Co.,    Limited,    and  the   Gendron   Manu- 
facturing Co.,   Limited,   for  the   past  three  years,  are  as  follows: 

1896-7   ............................  $190,914.02 

1897-8   ..............................  $304,907.03 

1898-9  ............................  .$330,115.35 

Geo.   Edwards,   F.C.A. 
Alex.   Hart-Smith,   C.A., 

Auditors. 
Toronto,   Canaua,   August  28th,   1899. 

Advantages.  —  Amongst  the  advantages  to  be  gained  by  this  amal- 
gamation of  interests,  the  following  may  be  enumerated: 

Firstly  —  Reduction  in  selling  and  distribution  expenses   and   ad- 
vertising. 

Secondly  —  The  economies  and  improvements  in  production  arising 
from  the  practical  knowledge  of  the  members  forming  the 
Board  of  Directors  which  will  be  available  for  each  branch 
of  the  business. 

Thirdly  —  The  economies  due  to  consolidation  of  management, 
manufactories,  office  work,  and  of  buying,  distributing, 
and  financial  arrangements. 

The  Directors  are  fully  alive  to  the  desirability  of  conserving  the 
individuality  and  initiative  of  the  various  businesses  and  will  not 
allow  consolidation  to  act  detrimentally  in  these  matters,  but  there 
are  obvious  advantages  to  be  gained  as,  for  example,  in  buying  in 
large  quantities  in  the  best  markets,  in  the  supply  of  ample  capital 
and  in  the  manufacture  of  a  large  output  of  high  grade  wheels  at 
prices  to  meet  the  demands  of  the  public. 


t.  —  The  management  of  the  Company  will  be  in  the 
hands  of  experienced  manufacturers,  who  have  been  identified  with 
the  leading  bicycle  companies  of  Canada  in  the  past,  and  have  made 
a  success  of  the  business. 

Working  Capital.—  The  Company  will  commence  business  with- 
out any  bonded  or  mortgage  debt  and  with  a  working  capital  in 
excess  of  $1,000,000  exclusive  of  the  additional  capital  available 
from  the  issue  of  the  Preference  Stock  in  the  treasury  ($500,000.) 

Dividend's.  —  The  preference  Shares  shall  confer  the  right  to  a 
fixed  cumulative  preferential  dividend  of  7  per  cent,  per  annum 
accruing  from  the  date  of  payment  by  subscribers,  to  be  provided 
for  out  of  the  net  earnings  of  the  Company,  before  any  dividends 
are  paid  upon  the  common  stock,  and  the  further  right  to  repayment 
of  capital  in  priority  to  the  common  stock,  but  they  will  not  be 
entitled  to  further  participation  in  profits  or  assets. 

If  in  any  one  year  dividends  amounting  to  7  per  cent,  are  not 
paid  on  the  Preference  Stock  the  deficiency  shall  be  a  first  charge 
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upon  the  net  earnings  of  the  Company,  and  shall  be  paid  subse- 
quently before  any  dividend  is  paid  upon  or  set  apart  for  the  com- 
mon stock. 

Dividends  will  be  payable  half  yearly  on  the  1st  days  of  May 
and  November  or  such  other  half  yearly  dates  as  the  Directors  may 
determine. 

Reserve  Account. — The  Charter  of  the  Company  will  provide 
that  25  per  cent,  of  the  balance  of  the  net  earnings,  after  payment 
of  the  7  per  cent,  dividend  on  the  Preference  Stock  shall  be  annually 
transferred  to  a  reserve  account  in  the  books  of  the  Company,  the 
better  to  secure  to  the  Preferred  Shareholders  the  payment  of  the 
7  per  cent,  dividend  on  their  preferred  shares  and  such  annual  trans- 
fers shall  be  continued  until  the  payment  of  said  account  reaches 
$500,000,  at  which  sum  it  is  to  be  maintained  and  it'  it  is  at  any 
time  drawn  upon  it  is  to  be  in  like  manner  restored  and  maintained. 

The  amount  required  to  pay  7  per  cent,  on  the  Preference  Stock 
already  taken  by  the  Directors  and  that  now  offered  to  the  public 
being  $175,000,  it  is  considered  that  such  dividends  are  amply  as- 
sured and  the  above  reserve  account  of  $500,000  has  been  stipulated 
for  in  order  that  the  position  of  the  preferred  shares  may  be  ren- 
dered independent  of  any  possible  contingency. 

Automobiles — It  is  intended  that  an  important  part  of  the  Com- 
pany's undertaking  will  be  the  manufacture  and  sale  of  motors  and 
motor  vehicles.  This  branch  of  business  is  a  natural  outgrowth  of 
the  Bicycle  industry  and  is  believed  to  offer  a  profitable  investment 
for  the  capital  and  the  large  and  successful  experience  in  manufac- 
turing which  this  Company  will  command. 

Arrangements  have  been  made  to  have  the  books  of  the  Com- 
pany regularly  audited  by  Chartered  Accountants. 

Application  will  be  made  in  due  course  to  have  the  stock  of  the 
Company  listed  upon  the  Toronto  and  Montreal  Stock  Exchanges. 

$2,000,000  7  per  cent.  Preference  Stock  in  the  above  Company 
will  be  offered  for  public  subscription  at  par  on  Wednesday,  the 
Gth  day  of  September.  1899,  payable  as  follows:  5  per  cent,  on 
application  and  the  balance  of  95  per  cent,  on  allotment.  The  right 
is  reserved  to  reject  or  reduce  any  application,  and  subscription 
carries  with  it  an  agreement  to  accept  such  reduced  amount.  The 
failure  to  make  payment  when  due  forfeits  the  previous  payment. 
In  case  no  allotment  is  made  the  amount  deposited  on  application 
will  be  returned. 

Subscription  Lists  will  open  at  the  offices  of  the  National 
Trust  Company,  Limited,  Toronto  and  Montreal,  and  at  the  Head 
Office  and  Branches  of  the  Canadian  Bank  of  Commerce  at  10 
a.m.,  on  Wednesday,  the  (3th  September,  1899.  and  close  at  3  o'clock 
on  the  following  day. 

Forms  of  Power  of  Attorney  to  subscribe  may  be  had  on  ap- 
plication to  any  branch  of  the  Canadian  Bank  of  Commerce. 
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FORM   NO.    11. 

PROSPECTUS  OF  A  MINING  COMPANY. 

THE  EQUITABLE  MINING   AND    DEVELOPING  COMPANY,  OF  ONTARIO, 

LIMITED. 

(No  Personal  Liability.) 
Incorporated  under  the  Ontario  Mining  Companies  Incorporation  Act. 

Subscriptions  are  invited  for  $150,000  at  par  of  Guaranteed  8  per 
cent.   Cumulative   Preference    Stock. 

Share    Capital    $1,000,000 

Divided  into  1,000,000   Shares  of  $1.00  each, 

Preference  Stock,  150,000  Shares   150,000 

Ordinary   Stock,    850,000    Shares    .  . .  850,000 


$1,000,000 

Directors : 

Mr.  Donald  Mackay,  President,  (Vice-President  of  the  Ontario 
Bank),  Toronto.  Mr.  Alexander  Manning,  Toronto.  Mr.  "Wm. 
H.  Comstock,  M.P.,  Brockville.  Sir  Thomas  W.  Taylor,  (Presi- 
dent Manitoba  Trusts  Co.,  Director  Central  Canada  Loan 
and  Savings  Co.).  Toronto.  Mr.  Orlando  R.  Sprague  (Mine 
O\vuer),  Maloue,  etc.,  etc. 

Solicitors: 
ROAF  &  ROAF. 

Registrar  of  Stock  and  Transfer  Agent:     The  Trusts  and  Guarantee 
Co.,  14  King  St.  West,  Toronto. 

Bankers: 

THE  BANK  OF  MONTREAL. 

Head  Offices  of  the  Company: 
THE   MANNING   ARCADE,    King   St.   West,    Toronto. 

The  Equitable  Mining  and  Development  Company  of  Ontario, 
Limited  (No  Personal  Liability),  was  organized  for  the  purposes 
set  forth  in  their  Charter,  being  the  powers  granted  under  The 
Ontario  Mining  Companies  Incorporation  Act,  a  synopsis  of  such 
powers  being  as  follows: — 

"  To  open,  develop,  work,  smelt  and  manage  iron  and  other 
"mines;  to  acquire  by  purchase  or  lease  or  other  legal  title,  mines, 
"  mining  lands  or  mineral  properties;  to  construct,  maintain  on  the 
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"  property  of  the  Company  or  property  controlled  by  the  Company, 
"  buildings,  stores,  etc.,  and  to  do  all  such  matters  and  things  as 
"  shall  be  incidental  or  necessary  to  the  due  attainment  of  the 
"  objects  of  the  Company." 

The  Company  is  at  present  operating  their  mine  of  high  grade 
hematite  iron  ore,  situated  in  Frontenac  County,  Township  of 
Storrington,  and  in  the  report  of  an  investigation  by  Professor  A.  B. 
"Willmott,  M.A.,  B.Sc.,  of  McMaster  University,  of  one  deposit 
only,  he  speaks  as  follows:  (Here  follows  extracts  from  Report 
giving  the  main  points  of  same). 

An  analysis  of  ore  from  this  property  yielding  51.32  per  cent, 
metallic  iron,  made  by  Mr.  J.  B.  Cochrane,  of  the  Royal  Military 
College,  Kingston,  is  as  follows: — 

Iron  oxide    73.318%  =  51.323%  Metallic   Iron. 

Phosphorus    pent    oxide  .220% 

Sulphur .077% 

Titanium  di  oxide   ....  .176% 

This  stock  is  being  sold  to  provide  funds  to  be  used  in  develop- 
ing the  properties  of  the  Company  as  authorized  by  the  Charter. 
The  demand  for  iron  ore  warrants  the  Company  in  entering  upon 
these  operations. 

As  there  is  a  sufficient  quantity  of  ore,  the  mining  of  which 
will  require  many  years,  and  as  the  demand  for  this  particular  ore 
is  increasing,  the  Company  anticipate  from  the  sale  of  its  ore  a 
large  yearly  income. 

By  a  contract  made  with  The  Hamilton  Steel  £  Iron  Com- 
pany under  date  of  the  16th  August,  1899,  the  Company  receives, 
after  deducting  all  expenses  of  mining  and  shipping,  a  net  profit 
of  $2.00  per  ton. 

There  is  no  industry  in  Canada  to-day  that  offers  greater  re- 
turns than  the  mining  of  iron  ore  when  it  can  be  produced  at  rea- 
sonable prices.  The  bounty  given  by  the  Government  of  $1.00  per 
ton  on  iron  made  from  Ontario  ore  is  to  encourage  the  production 
of  Ontario  ore,  and  enables  the  smelter  to  pay  for  such  ore  more 
than  can  be  given  for  foreign  ore.  and  the  report  of  the  Ontario 
Bureau  of  Mines  shows  that  in  the  great  Province  of  Ontario,  last 
year,  only  27,409  tons  of  ore  were  mined,  yet  48,253  tons  of  pig 
iron  were  produced.  The  percentage  of  American  ore  used  was 
72  3-5,  leaving  only  27  2-5  of  Ontario  ore. 

The  bounty  of  $1.00  per  ton  on  all  iron  produced  from  Ontario 
ore  means  that  the  Company  have  free  mining,  and  their  property, 
situated  as  it  is  on  the  waters  of  the  Rideau  Canal,  gives  a  low 
cost  of  transportation  and  enables  the  Company  to  place  its  ore  at 
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the    existing   smelters    more    cheaply    lhan    any    mine    at    present    in 
Ontario. 

Preferred  Stock.— The  Preferred  Stock  now  offered  is  entitled 
to  preferential  Cumulative  Dividends  of  8  per  cent,  per  annum, 
payable  quarterly  011  the  first  days  of  January,  April,  July  and 
October  of  each  year.  Arrangements  have  been  made  with  The 
Trusts  and  Guarantee  Company  whereby  that  Company  nave  under- 
taken to  guarantee  the  payment  of  dividends  to  the  purchasers  of 
this  preference  stock  at  the  rate  of  8  per  cent,  per  annum  payable 
quarterly  for  a  period  of  five  years,  and  this  guarantee  will  be  plainly 
set  forth  on  the  Stock  Certificate.  If  from  any  cause  dividends 
amounting  to  8  per  cent,  are  not  earned  on  the  preference  stock 
at  any  time  after  the  expiration  of  five  years  the  deficiency  shall 
be  a  charge  upon  the  next  earnings  of  the  Company  and  shall  be 
paid  before  any  dividend  shall  be  paid  or  set  apart  for  the  common 
stock. 

Reserve  or  Rest  Account. — After  payment  of  8  per  cent,  divi- 
dends on  the  stock  of  the  Company  the  balance  of  the  net  earnings 
of  the  Company  shall  be  annually  transferred  to  a  Reserve  or  Rest 
account  until  such  Rest  reaches  the  sum  of  $250,000,  at  which  sum 
it  is  to  be  maintained,  and  if  it  is  at  any  time  drawn  upon  it  is  to 
be  in  like  manner  restored  and  maintained. 

A  large  amount  of  the  ordinary  stock,  viz.,  $450,000,  is  held  by 
The  Trusts  and  Guarantee  Company,  Limited,  to  be  used  for  the 
purpose  of  the  Company  only,  and  when  any  part  of  this  issue  is 
offered  for  sale  holders  of  the  Preference  Stock  shall  be  entitled 
to  an  allotment  in  the  same  proportion  and  at  the  same  price  as 
the  same  shall  be  offered  to  the  common  stock  holders. 

Application  will  be  made  in  due  course  to  have  the  stock  of  the 
Company  listed  upon  the  Toronto  Stock  Exchange. 

150,000  Shares  of  $1.00  each  at  par $150,000 

Dividends  guaranteed  quarterly  for  five  years  at  8%  by  The 
Trusts  and  Guarantee  Company. 
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FORM  NO.  15. 

PETITION   FOR   LETTERS   PATENT. 

To  His  HONOUR  THE    LIEUTENANT-GOVERNOR  OF  THE  PROVINCE  OP 
ONTARIO,  IN  COUNCIL: 

The  petition  of  William  John  Thomas,  Fouudryman,  Samuel 
Andrew  Thomson,  Machinist;  Thomas  Taylor,  Gentleman;  and 
Thomas  Bright  Taylor,  Stove  Manufacturer,  all  of  the  City  of 
Hamilton,  in  the  County  of  Wentworth,  and  Province  of  Ontario; 
Henry  Victor  Taylor,  of  the  City  of  New  York,  in  the  County  of 
NeAv  York,  in  the  State  of  New  York,  one  of  the  United  States  of 
America,  Moulder,  and  George  Peter  Sharpe,  of  the  City  of  Edin- 
burgh, in  the  County  of  Edinburgh,  in  that  part  of  the  United 
Kingdom  of  Great  Britain  and  Ireland  called  Scotland,  Capitalist, 

Humbly    Sheweth: 

1.  That    your   Petitioners    are   desirous   of   obtaining   by    Letters 
Patent,    under   the   Great   Seal,    a   Charter   under   the   provisions   of 
the   Ontario   Companies    Act  (a),    constituting   your    Petitioners,    and 
such  others   as  may   become   Shareholders  in  the  Company   thereby 
created,  a  body  corporate  and  politic,  under  the  name  of  The  Hamil- 
ton Stove  Company,  Limited,  or  such  other  name  as  shall  appear  to 
Your   Honour   to   be  proper   in   the    premises. 

2.  That  your  Petitioners   have   satisfied   themselves   and   are   as- 
sured that  the  corporate  name  under  which  incorporation  is  sought 
is  not  on  any  public  ground  objectionable,  and  that  it  is  not  that  of 
any   known    Company,    incorporated    or    unincorporated,    or    of    any 
partnership   or   individual,    or   any   name   under   which   any   known 
business  is  being  carried   on,   or  so  nearly  resembling  the  same  as 
to  deceive  (b). 

3.  That  Your  Petitioners  have  satisfied  themselves  and  are  as- 
sured that  no  public  or  private  interest  will  be  prejudicially  affected 
by  the  incorporation  of  your  Petitioners  as  aforesaid  (c). 

4.  That  Your  Petitioners  are  of  the  full  age  of  twenty-one  years. 

(a)  If  incorporation  is  sought  ui  der  any  other  Act  as  well,  its 
title  should  be  interlined  here,  as  for  instance,  "  The  Ontario  Min- 
ing Companies'  Incorporation  Act,"  or  "  The  Timber  Slide  Com- 
panies' Act,"  or  "  The  Street  Railway  Act,"  or  "  The  Act  respecting 
Companies  for  Steam  and  Heating,  or  for  supplying  Electricity  for 
Light,  Heat  or  Power,  etc. 

(6)  Add  here,  when  proper,  "  except  the  name  ' ,'  and  your 

Petitioners  elsewhere  show  that  they  have  received  the  necessary 
consent  in  writing  under  section  10  of  the  said  Act  to  the  use  of 
the  name  applied  for." 

Cc'l  If  otherwise,  then  the  interests  liable  to  be  so  affected  shall 
be  set  out  at  length  by  affidavit  to  be  briefly  referred  to  here. 
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5.  That   the   object    for   which   incorporation   is   sought   by   Your 
Petitioners  is  10  manufacture  and   sell  stoves   and  furnaces. 

6.  That  the  undertaking  of  the  Company  will  be  carried  on  at 
the   City   of   Hamilton    aforesaid,    which   is   within    the   Province   of 
Ontario,   and  that  its  post   office  will   be   Hamilton. 

7.  That  the  head  office  of  the  Company  will  be  at  the  said  City 
of   Hamilton. 

S.  That  the  amount  of  the  capital  stock  of  the  said  Company  is 
ro  be  two  hundred  thousand  dollars. 

9.  That  the  said  stock  is  to  be  divided  into  four  thousand  shares 
of  fifty  dollars  each. 

10.  That   the   snid    William   John    Thomas,    Thomas   Taylor   and 
Thomas   Bright   Taylor   are  to   be   the   Provisional  Directors   of  the 
Company  (a). 

11.  That  by  subscribing  therefor  in  a  memorandum  of  agree- 
ment and  stock  book,  duly  executed  in  duplicate,  with  a  view  to  the 
incorporation  of  the  Company,  Your  Petitioners  have  taken  the 
following  amounts  of  stock  set  opposite  their  names: 


PETITIONERS. 


Amount  of  stock  subscribed  for. 


William  John  Thomas. . .  . 
Samuel  Andrew  Thomson. 

Thomas  Taylor 

Thomas  Bright  Taylor. .  . 

Henry  Victor  Taylor 

George  Peter  Sharpe 


Fifty-nine  thousand  nine  hundred   dollars. 

One  hundred  dollars. 

Sixty  thousand  dollars. 

Fifty-nine  thousand  nine    hundred    dollars. 

One  hundred  dollars. 

Twenty  thousand  dollars. 


Y'our  petitioners  therefore  pray  that  Yrour  Honour  may  be  pleasedr 
by  Letters  Patent  under  the  Great  Seal,  to  grant  a  Charter  to  Your 
Petitioners,  constituting  Y"our  Petitioners  and  such  others  as  have 
or  may  become  subscribers  in  the  Memorandum  of  Agreement  and 
Stock-Book  of  the  Company  thereby  created,  a  body  corporate  and 
politic  for  the  due  carrying  out  of  the  undertaking  aforesaid. 

And  Your  Petitioners,  as  in  duty  bound,  will  ever  pray. 


(a)  The  Directors,  who  must  be  at  least  three  in  number,  must 
be  petitioners  and  shareholders.  Each  director  must  Itohl  stock  ab- 
solutely in  Ins  oicn  right. 

*  If  any  payment  in  cash  or  otherwise,  has  actually  been  made 
by  any  petitioner  on  his  stock,  particulars  thereof  may  be  set  out 
here.  If  it  is  desired  to  insert  any  special  provisions  in  the  char- 
ter it  should  be  so  stated  here. 

W.S.D.M. — 20 
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Rignatures  of  Witnesses.  Signatures   of   Petitioners. 

A.  F.  LOBB,  as  to  W.   J.   THOMAS, 

A.  F.  LOBB,  as  to  THOS.  TAYLOR, 

A.  F.  LOBB,  as  to  THOS.  B.  TAYLOR. 

JOHN  G.  GIBSON;  as  to  S.    A.    THOMSON. 

JOHN  G.  GIBSON,  as  to  H.    V.   TAYLOR, 

By  his  Attorney,  HERBERT  MASON. 

JOHN  G.  GIBSON,  AS  TO  G.    F.    SHARPE, 

By  his  Attorney,   HERBERT   MASON. 

Dated  at  Hamilton  this  15th  day  of  May,  1900. 

Each  signature  must  be  verified  by  affidavit,  to  be  made  by  the 
witness  thereto.  Signatures  by  attorney  must  be  made  under  a 
specific,  not  general  power,  duly  executed,  which  power  must  ac- 
company this  application. 

This  Rule  also  applies  to  the  Memorandum  of  Agreement  and 
Stock-Book,  but  with  the  addition  that  the  amount  of  stock  which 
is  to  be  taken  by  the  Attorney  for  his  principal  must  be  stated. 

Witnesses,  in  their  verifying  affidavits,  must  identify  each  signa- 
ture in  the  fornt  in  which  it  was  made. 

Petitioners  will  use  their  ordinary  signatures,  and  see  that  their 
names,  etc.,  in  the  preamble  are  correctly  stated  in  full. 


FORM   NO.    16. 

AFFIDAVIT    VERIFYING    PETITION;    AND    AS    TO    NAME 

OF    COMPANY. 

/    IN    THE   MATTER   of   the    application   of 

PROVINCE  OF  ONTARIO,       |  William  John  Thomas  and  others  for  the 
County  of  Wentworth,     -!  incorporation    by    the    grant    of    Letters 

Patent  of  The  Hamilton  Stove  Company, 
To  WIT:  (  Limited. 

I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the  County 
of  Went  worth,   Foundryman,   make  oath  and   say: — 

1.  That  I  am   one  of  the   applicants  herein. 

2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allega- 
tions in  the  within  Petition  contained  are,  to  the  best  of  my  know- 
le,dge  and  belief,  true  in  substance  and  in  fact. 

3.  That   I  am  informed,   and  believe  that  each  Petitioner  is   of 
the   full   age   of   twenty-one   years. 

4.  That  the  proposed  corporate  name  of  the  Company  is  not  on 
any  public  ground  objectionable,  and  that  it  is  not  that  of  any  known 
Company,  incorporated  or  unincorporated,  or  of  any  partnership  or 
individual,  or  any  name  under  which  any  known  business  is  being 
carried  on,  or  so  nearly  resembling  the  same  as  to  deceive. 
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5.  That  I  have  satisfied  myself  and  aiu  assured  that  uo  public 
or  private  interest  will  be  prejudicially  affected  by  the  incorporation 
of  the  Company  as  aforesaic. 

Sworn  before  me  at  the  City  of  Hamilton,  \ 

in  the  County  of  Wentworth,  this  seven-  W.  J.  THOMAS, 

teeuth   day   of  May,   A.D.    1900.  ) 

JOHN  ROE, 
A  Justice  of  the  Peace  (or  a   Commissioner  for  taking 

Affidavits,  as  the  case  may  be). 


FORM    NO.    17. 

POWER  OF  ATTORNEY  TO   SIGN  PETITION  AND   STOCK- 
BOOK   AND   MEMORANDUM   OF   AGREEMENT  fa). 

Know  all  men  by  these  presents  that  I,  George  Peter  Sharpe,  of 
the  City  of  Edinburgh,  in  that  part  of  the  United  Kingdom  of  Great 
Britain  and  Ireland  called  Scotland,  do  hereby  make,  constitute  and 
appoint  Herbert  Mason,  of  the  City  of  Hamilton,  in  the  Province 
of  Ontario,  Esquire,  my  true  and  lawful  attorney,  for  me  and  in  my 
name  and  stead  to  sign  the  petition  of  William  John  Thomas  and 
others  now  seeking  incorporation  under  the  name  of  The  Hamilton 
Stove  Company,  Limited,  under  the  provisions  of  the  Ontario  Com- 
panies Act,  and  also  in  my  name  and  as  my  act  and  deed  to  sign 
the  Memorandum  of  Agreement  and  Stock-Book  of  the  said  Com- 
pany for  four  hundred  shares  of  the  capital  stock  thereof  at  fifty 
dollars  per  share,  and  generally  to  do  all  lawful  acts  requisite  and 
necessary  for  effecting  the  premises,  hereby  agreeing  to  ratify  and 
confirm  all  that  my  said  Attorney  shall  do  herein. 

In  Witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at 
Edinburgh  this   second  day   of   May,   A.D.   1900. 

Signed  and  sealed  in  the     \ 

presence  of  G.  P.  SHARPE. 

GEORGE  IXGLIS.    )  fSeal-l 

A  similar  Power  of  Attorney  must  be  furnished  by  Mr.  H.  V. 
Taylor. 


(a)  The  power  of  attorney  should  in  every  case  be  given  for  the 
specific  purpose  in  view,  as  shown  above,  and  not  in  general  terms. 
or  for  general  business,  as  it  will  be  retained  by  the  Provincial 
Secretary. 
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FORM  NO.   18. 

AFFIDAVIT  VERIFYING   POWER  OF  ATTORNEY. 

IN  THE  MATTER  of  the  Power  of  Attor- 


CITT  OF  EDINBURGH,    '  ney  given  by  George  Peter  Sharpe,  of  the 
County     of    Edinburgh,     City   of   Edinburgh,   Capitalist,   to   Herbert 


Scotland. 


Mason,    of    the    City    of    Toronto,    in    the 


Province    of   Ontario,    Esquire. 

I.    George    Inglis,    of    the    City    of    Edinburgh,    Student-at-Law, 
make  oath   and   say: 

1.  That  I  was  personally  present  and  did  see  the  Power  of  At- 
torney  hereunto   annexed   duly   signed   and   sealed  by   George   Peter 
Sharpe,   one   of  the   applicants   for   incorporation   as   The   Hamilton 
Stove  Company,   Limited. 

2.  That  I  know  the  said  George  Peter   Sharpe. 

3.  That  the  signature   "  G.  P.   Sharpe  "  is  of  the  proper  hand- 
writing of  the  said  George  Peter  Sharpe. 

4.  That    the    signature    "  Geo.    Inglis,"    attesting    the    signature 
aforesaid,  as  the  witness  thereto,  is   the  true  signature  of  me,   this 
deponent. 

Sworn   before  me  at  the   City   of  Edin-  i 

bursrh,    in    the    Count v    of    Edinburgh, 

r^Tro     yvr^TTQ 
in    the     Kingdom    of     Scotland,     this 

second  day   of  May,   1900. 
(L.S.)  PETER    ROWE. 

Notary   Public. 

A  similar  affidavit   should   be  furnished   verifying  Mr.   Taylor's 
Power   of   Attorney. 


FORM  NO.   19. 

AFFIDAVIT    VERIFYING    SIGNATURES    TO    PETITION. 

PROVINCE  OF  ONTARIO,  (     IN  THE  MATTER  of  thc  aPPK™tion,  under 
County  of  Wentworth,  J  the    Ontario    Companies    Act,    of    William 

i  John  Thomas  and  others  for  Incorporation 
To  Wit:  I  as  The  Hamilton  Stove  Company,  Limited. 

1,  Arthur  Freeman  Lobb,  of  the  City  of  Hamilton,  in  the  County 
of  Wentworth,   Student-at-law,   make  oath  and  say: 

1.  That  I  was  personally  present  and  did  see  William  John 
Thomas.  Samuel  Andrew  Thomson,  Thomas  Taylor  and  Thomas 
I 'right  Taylor,  four  of  the  applicants  for  incorporation  by  Letters 
Patent  of  The  Hamilton  Stove  Company,  Limited,  sign  the  petition 
hereunto  annexed,  and  marked  as  Exhibit  "A"  to  this,  my  affidavit. 

2.  That   I  know  the   said   parties. 
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3.  That    the   signatures    "  W.    J.    Thomas,"    "  S.    A.    Thomson," 
"  Thos.   Taylor,"    and    "  Thos.    B.    Tiylor."    are   the   true    signatures 
of  the   said   parties. 

4.  That   the   signatures   "A.    F.    Lobb,"    attesting   the    signatures 
hereinbefore  mentioned,  are  the  true  signatures  of  me,  this  deponent. 
Sworn   before  me  at  the  City   of  ( 

Hamilton,     in    the     County     of  f  AFT  ORR 

Wentworth,      this      seventeenth  • 
(hiy  of  May,  A.D.  1900. 
JOHN   ROB, 

A  Commissioner,  etc. 

A  similar  affidavit  liy  Mr.  Gibson  should  be  furnished,  verifying 
the  other  signatures. 


FORM  NO.  20. 

AFFIDAVIT      VERIFYING      SIGNATURES      TO      PETITION 
WHEN  SIGNED   UNDER  POWER   OF  ATTORNEY. 

PROVINCE  OF  ONTARIO,  /     IN  THE  MATTER  of  the  application,   under 
County  of  Wentworth,  '    the    Ontario    Companies    Act,    of    William 

j  John  Thomas  and  others  for  Incorporation 
^°  ^lt:  '  as  The  Hamilton  Stove  Company,  Limited. 

I,  John  George  Gibson,  of  the  City  of  Hamilton,  in  the  County 
of   Wentworth,    Studeut-at-law,    make   oath    and    say: 

1.  That  I  was  personally  present  and  did  see  Henry  Victor  Tay- 
lor, one  of  the  applicants  for  incorporation  by  Letters  Patent  of  the 
said  Company,  by  his  Attorney,  Herbert  Mason,  duly  authorized  in 
that    behalf,    sign    the    petition    hereunto    annexed,    and    marked    as 
Exhibit  "A"  to  this,  my  affidavit. 

2.  That    I    was    personally    present    and    did    see    George    Peter 
Sharpe,    one  of  the   applicants   for  incorporation   by   Letters  Patent 
of  the  said  Company,  by  his  attorney,  Herbert  Mason,  duly  author- 
ized in  that  behalf,  sign  the  petition  hereunto  annexed,  and  marked 
as   Exhibit   "A"   to  this   my   affidavit. 

3.  That   I    know   the   said   Herbert    Mason. 

4.  That  the  signatures  "  H.  V.  Taylor  "  and  G.  P.  Sharpe  "  are 
of  the  proper  handwriting  of  the  said  Herbert  Mason. 

5.  That   the   signatures   "  Juo.   G.   Gibson,"    attesting  the   signa- 
tures  hereinbefore   mentioned,    are    the   true    signatures   of    me,    this 
deponent. 

Sworn   before  me  at  the  City  of      \ 
Hamilton,     in     the     County    of 

TIT  ,   .  JiNvJ. 

Wentworth,      this      seventeenth 
day  of  May,  A.D.  1'JOO. 
JOHN   ROE, 

A  Commissioner,  etc. 
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FORM  NO.  22. 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  MEMORANDUM 
OF  AGREEMENT  AND  STOCK-BOOK. 


PROVINCE  OF  ONTARIO, 
County  of  Wentworth, 


IN  THE  MATTER  of  the  application,  under 
the    Ontario    Companies    Act    of    William 
John  Thomas  and  others  for  Incorporation 
To  Wit:  ag  Tne  Hamilton  Stove  Company,  Limited. 

1.  Arthur  Freeman  Lobb,  of  the  City  of  Hamilton,  in  the  County 
of  Wentworth,  Student- at-Law,  make  oath  and  say: 

1,  That  I  was  personally  present  and  did  see  William  John 
Thomas,  Samuel  Andrew  Thompson,  Thomas  Taylor,  and  Thomas 
Bright  Taylor,  therein  named,  sign  the  Memorandum  of  Agreement 
and  Stock  Book  of  the  said  proposed  Company,  marked  as  exhibit 
"A"  to  this,  my  affidavit. 

2.  That  I  know  the  said  parties. 

3.  That   the    signatures    "  W.    J.    Thomas,"    "  S.   A.    Thomson," 
"  Thos.    Taylor,"   and   "  Thos.   B.   Taylor,"    are  of  the  proper  hand- 
writing  of  the   said   parties. 

4.  That  the  signatures   "  A.   F.   Lobb,"   attesting  the   signatures 
hereinbefore  mentioned,  are  the  true  signatures  of  me,  this  deponent. 

Sworn  before  me  at  the  City  of     \ 

Hamilton,    in    the    County    of 

A.    x1  .    J_il-Jr>l3. 

Wentworth,     this    seventeenth 

day    of    May,    A.D.    1900. 
JOHN   ROE, 

A  Commissioner,  etc. 

A  similar  affidavit  should  be  made  by  Mr.  Gibson  for  the  pur- 
pose of  verifying  the  other  signatures. 


FORM  NO.  23. 

BY-LAW  FOR  INCREASE  OF  CAPITAL  STOCK. 

BY-LAW  NUMBER  29. 

A  By-law  to  increase  the  capital  stock  of  The  Hamilton  Stove 
Company,  Limited. 

Whereas  the  capital  stock  of  The  Hamilton  Stove  Company, 
Limited,  is  two  hundred  thousand  dollars,  divided  into  four  thousand 
shares  of  fifty  dollars  each,  of  which  nine-tenths  has  been  taken  up, 
and  ten  per  centum  thereon  paid  in; 

And  whereas,  for  the  due  carrying  out  of  the  objects  of  the 
Company,  the  said  Company  considers  it  requisite  to  make  a  by-law 
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increasing   the    capital    stock    of    the    Company    to    the    sura    of    two 
hundred  and   fifty  thousand  dollars; 

Now,  therefore,   The  Hamilton   Stove  Company,   Limited,   enacts 
as  follows,  that  is  to  say: 

1.  That  the  capital  stock  of  the  said  Company  be,  and  the  same 
is  hereby  increased  from  the  sum  of  two  hundred  thousand  dollars 
to  the  sum  of  two  hundred  and  fifty  thousand  dollars  by  the  issue 
of  one  thousand   shares   of  new  stock  at  fifty  dollars  each. 

2.  That  the  new  shares  be  issued   and  allotted   in   such  manner 
and  proportion  as  the  Directors  of  the  Company  may  deem  proper 
for  the  benefit  of  the  Company. 

3.  That  this  By-law  be  submitted  with  all  due  despatch  for  the 
sanction  of  the  Shareholders  of  the  Company  at  a  General  Meeting 
thereof  to  be  called  for  considering  the  same. 

Passed  this  third  day  of  June,   A.D.  1900. 

W.  J.  THOMAS, 

President. 
THOS.   TAYLOR, 

[Seal.]  Secretary. 

Hamilton,   3rd   June,    1900. 

The  original   by-law   must   be  produced  to  the   Provincial   Secre- 
tary.    A  copy  of  the  by-law  to  be  retained  by  the  Provincial  Secre 
tary  should  accompany  the  original,  and  should  have  appended  to  it 
the  words: 

"  Certified  under  the  Seal  of  the  said  Company  to  the  Honor- 
able the  Provincial  Secretary. 

W.  J.  THOMAS, 

President. 

THOS.  TAYLOR, 

[Seal.]  Secretary. 


FORM  NO.   24. 

AFFIDAVIT   VERIFYING   BY-LAW   FOR    INCREASE   OF 

CAPITAL  STOCK  AND   PROVING  DUE 

SANCTION  OF  SAME. 

PROVINCE  OP  ONTARIO,    ,  In  the  matter  of  the  increase  of  the 

County    of    WentworthJ       capital    stock    of    The    Hamilton    Stove 
To  Wit:  I       Company,    Limited. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  Esquire,  make  oath 
and  say: 

1.  That   I   am  the   Secretary   of   the   said   The   Hamilton   Stove 
Company,   Limited. 


No.  25.]     BY-LAWS  FOR  CABLING  GENERAL  MEETING.  313 

2.  That    the    annexed    paper    writing    marked    "A"    to    this,    my 
affidavit,   is   By-law   Number  29,   passed  on  the  3rd  June,   1900,    by 
the   said   Company,    for  the  purpose  of  increasing  the  capital   stock 
of  the  said   Company   from  the   sum   of  two  hundred  thousand  dol- 
lars to  the  sum  of  two  hundred  and    fifty  thousand  dollars,   by  the 
issue  of  one  thousand  shares  of  new  stock  of  fifty  dollars  each. 

3.  Tint  the  said  By-law  was  sanctioned  by  a   vote  of  n«t   less 
than  two-thirds  in  value  of  the  Shareholders  of  the  said  Company, 
present  in  person  or  by  proxy  at  a  general  meeting  of  the  Company 
duly  called  for  considering  the  By-law,   and  held  on  the  llth  July, 
1900. 

4.  That  a  copy  of  the  said  By-law  has  been  certified  under  the 
seal  of  the  Company  to  the  Provincial  Secretary. 

Sworn  before  me  at  the  City  of  Hamilton,    I 

in    the    County    of    Wentworth,    this  THOS.   TAYLOR. 

twelfth  day  of  July,  1900. 

JOHN   ROE, 

A  Commissioner,  etc. 

This  affidavit  may  be  adapted  for  use  in  case  of  the  increase  or 
decrease  of  the  number  of  directors,  or  the  removal  of  the  head 
office  of  the  Company. 


NO.   25. 

BY-LAWS  OF  COMPANY  REGULATING  THE  CALLING  OF 
A  GENERAL  MEETING. 

"C" 
BY-LAWS  Nos.   2   &  3. 

Whereas,  the  Directors  of  The  Hamilton  Stove  Company, 
Limited,  deem  it  expedient  that  certain  by-laws  for  regulating  the 
affairs  of  the  Company  should  be  made.  Now,  therefore,  be  it  en- 
acted, and  it  is  hereby  enacted: 

2.  That  a  general  meeting  of  the  Shareholders  may  be  called  at 
any  time  by  the  Directors,  when  they  may  deem  the  same  neces- 
sary or  advisable  for  any  purpose,  not  contrary  to  law,  or  the  letters 
patent  of  the  Company:  and  it  is  incumbent  on  the  President  to 
call  a  special  meeting  of  the  Shareholders  whenever  required  so  to 
do  in  writing,  by  one-fourth  part  in  value  of  the  Shareholders  of 
the  Company,  for  the  transaction  of  any  business  specified  in  such 
written  requisition  and  notice,  calling  the  meeting. 

3.  That  notice  of  the  time  and  place  for  holding  the  annual  or  a 
general  meeting  of  the  Company,  must  be  given  at  least  ten  days 
previously  thereto  in  The  Hamilton  Times,  and  also  by  mailing  the 
same  as  a  registered  letter,  duly  addressed  to  each  shareholder,  at 
least  ten  days  previous  to  such  meeting. 
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FORM   NO.    26. 

AFFIDAVIT    VERIFYING    BY-LAWS    REGULATING     THE 
CALLING  OF  A  GENERAL  MEETING. 

PROVINCE  OF  ONTARIO,     I  In  the  matter  of  the  By-laws  of  The 

County,   of    Wentworth,  -  Hamilton  Stove  Company,  Limited,  regu- 
To  Wit:  (  lating  the  calling  of  meetings. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Secretary  of  the  above-named  Company,  make  oath  and" 
say: 

That  the  annexed  paper  marked  "  C  "  is  a  true  and  correct  copy 
of  By-laws  Nos.  2  and  3,  regulating  the  calling  of  special  general 
meetings  of  the  Company. 

Sworn  before  me  at  the  City  of  Hamilton,     \ 

in    the    County     of    Wentworth,     this  THOS.   TAYLOR. 

third  day  of  June,  1900.  I 

JOHN    ROE,  > 

A  Commissioner,  etc. 


FORM   NO.    27. 

NOTICE  IN  LOCAL  NEWSPAPER  OF  A  SPECIAL  GEN- 
ERAL MEETING. 

*  *  A  " 

NOTICE. 

A  Special  General  meeting  of  the  Shareholders  of  The  Hamilton 
Stove  Company,  Limited,  for  considering  and  sanctioning  By-law  No. 
29  (passed  by  the  Company  3rd  of  June,  1900)  for  the  increase  of 
the  capital  stock  of  the  Company  from  the  sum  of  two  hundred 
thousand  dollars  to  the  sum  of  two  hundred  and  fifty  thousand  dol- 
lars, by  the  issue  of  one  thousand  shares  of  new  stock  at  fifty  dol- 
lars each,  will  be  held  at  the  Company's  Office,  No.  100  King  street 
east,  in  the  City  of  Hamilton,  on  Wednesday,  the  llth  day  of  July 
next,  at  the  hour  of  10  o'clock  in  the  forenoon. 

By   Order, 

THOS.  TAYLOR. 

Secretary. 

This  form  may  be  used  for  notice  in  The\  Ontario  Gazette  if  neces- 
sary. 
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FORM   NO.    28. 

AFFIDAVIT    PROVING    DUE    CALLING    OF    A    GENERAL 
MEETING   AND    VERIFYING   NOTICE   IN   LOCAL 

NEWSPAPER. 

PROVINCE  OF  ONTARIO,      f        Ju   the   matter   Qf   a   General   Meeting 
County  of  Wentworth        Qf  The  Hamilton  gtove  Company(  Limited. 

To  ^  it: 

I,   Thomas  Taylor,    of  the   City   of   Hamilton,   in  the   County  of 
Wentworth,  Esquire,  make  oath  and  say: 

1.  That    I    am   the    Secretary    of    the    said   The    Hamilton    Stove 
Company,    Limited. 

2.  That  a  general  meeting  of  the  Shareholders  of  the  said  Com- 
pany   was   held   at  the   said   City   of   Hamilton,   on   the   llth    July. 
A.D.  1900. 

3.  That  the  said  meeting  was  duly  called  pursuant  to  the  By-laws 
(a)  of  the  Company,  by  giving  notice  thereof  on  the  1st  July,  11)00, 
in   The   Hamilton   Times,   a  newspaper  published   at  the  said   City   of 
Hamilton,  and  by  mailing  the  same  as  a  registered  letter,  duly  ad- 
dressed to  each  Shareholder,  at  least  ten  days  prior  to  such  meeting. 

4.  That  the  clipping  from  the  said  Thei  Hamilton  T wives,  attached 
to  this,  my  affidavit,  and  now  shown  to  me,  marked  "  A,"  is  a  true 
and  correct  copy  of  the  said  notice  given  as  aforesaid. 

5.  That  said  meeting  was  called  for  considering  and  sanctioning 
By-law  No.  29  of  the  said  Company,  increasing  the  capital  stock  of 
the  Company  from  the  sum  of  two  hundred  thousand  dollars  to  the 
sum  of  two  hundred  and  fifty  thousand  dollars  by  the  issue  of  one 
thousand  shares  of  new  stock   of  fifty  dollars  each. 

Sworn  before  me  at  the  City  of  Hamilton,  ^ 

in    the    County   of  Wentworth.    this    llth        THOS.    TAYLOR. 
day  of  July,  A.D.  1900. 
JOHN   ROE. 

A  Commissioner,  etc. 

(a)  Provisions  of  the   Statute,  or  of  the  Letters  Patent,  or  of  a 
By-law  of  the  Company  made  for  the  purpose,  as  the  case  may  Ic. 


FORM   NO.    29. 

AFFIDAVIT  PROVING  DUE  CALLING  OF  GENERAL  MEET- 
ING WHERE  NO  BY-LAW  FOR  THE  PURPOSE  HAS 
BEEN  PASSED  (6)  AND  VERIFYING  NOTICE  IN 
LOCAL  NEWSPAPER  AND  ONTARIO  GAZETTE. 

PROVINCE  OF  ONTARIO,      C         In    the    matter    of    the    calling    of    a 
County  of  Wentworth,  -I  General   Meeting   of   the   Hamilton   Stove 
To  Wit:  [  Company,    Limited. 

I,  Thomas  Taylor,   of  the  City  of  Hamilton,   in  the   County  of 

(6)  If  the  meeting  was   called   under    special   provisions   in    the 
Charter,  the  affidavit  must  be  drawn  to  suit  the  circumstances. 
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Wentworth,    Secretary    of    the    above-named    Company,    make    oath 
and  say: 

1.  That    a    notice    calling    a    general    meeting    of    The    Hamilton 
Stove   Company,    Limited,    for   the    llth   day    of   July,    1900,    at   the 
Company's  Office,  in  the  City  of  Hamilton,  for  the  purpose  of  con- 
sidering   and    sanctioning    By-law    No.    29    (made    by    the    Directors 
3rd  June,  1900  (a)  increasing  the  capital  stock  of  the  Company  from 
the  sum   of  two  hundred   thousand   dollars  to  the  sum  of  two   hun- 
dred and  fifty  thousand  dollars  by  the  issue  of  one  thousand  shares 
of   new   stock   of   fifty    dollars   each,    was   inserted   in    The  Hamilton 
Times,   a  newspaper  published  at  the   head  office  and  chief  place   of 
business  of  the  Company,  on  the  1st  day  of  July,  1900. 

2.  That  at  least  ten  days'  prior  notice  of  the  said  meeting  was 
given   in  the   said   The  Hamilton  Tinns. 

3.  That    the    newspaper    cutting    hereto    annexed    and    marked 
"  A,"  to  this,  my  affidavit,  is  a  true  copy  of  the  said  notice. 

4.  That  at  least  ten  days'  notice  was  also  given  by  publishing 
the  same  in   The  Ontario   Gazette  (or  as  th(\  case  may  be,   by   mailing 
tlu  same  as   a  registered  letter  duly  addressed  to  each   Shareholder 
of  the  said  Company  (&). 

5.  That  the  clipping  from  the  said   The  Ontario  Gazette  'attached 
to  this,  my  affidavit,  and  now  shown  to  me,  marked  "  B,"  is  a  true 
and  correct  copy  of  the  said  notice  given  as  aforesaid. 

Sworn  before  me  at  the  City  of  Hamilton,     | 

in  the  County  of  Wentworth.   this  llth     j   THOMAS  TAYLOR 
day    of    July,    A.D.    1900. 
JOHI^    ROE, 

A   Commissioner,  etc. 

(a)   Or  for  increasing  or  decreasing  the  number  of  directors,  or 
for,  etc.,  etc.,  as  the  ease  may  l>e. 

(6)  Clause  4  does  not  apply  to  companies  whose  capital  is  $3,000 
or    less. 


FORM   NO.   3O. 

PETITION  FOR  SUPPLEMENTARY  LETTERS  PATENT 
INCREASING  CAPITAL  STOCK. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of  Ontario 
in  Council: 

The  Petition  of  the  Hamilton  Stove1  Company,   Limited, 

Humbly  Sheweth: 

1.  That  The  Hamilton  Stove  Company,  Limited,  was  incor- 
porated under  the  Ontario  Companies  Act  by  Letters  Patent,  dated 
21st  March,  A.D.  1900. 
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2.  That  the  capital  stock  of  the  Company  was  by  the  said  Letters 
Patent,  fixed  at  two  hundred  thousand  dollars,  of  which  nine-tenths 
has  been  taken  up  and  ten  per  centum  thereon  paid  in. 

3.  That   the  said  capital  is  insufficient  for  the   purposes  of  the 
said    Company. 

4.  That   the   Company    made,    on   the   third    day    of   June,    A.D. 
1000,  a  By-law  increasing  the  capital  stock  of  the  Company  to  the 
sum  of  two  hundred  and  fifty  thousand  dollars,  such  amount  being 
considered  by  your  petitioners  requisite  for  the  due  carrying  out  of 
the  objects  of  the  Company. 

5.  That  the  said  By-law   was  sanctioned  by  a   vote  of  not  less 
than  two-thirds  in  value  of  the   Shareholders   at   a   general  meeting 
of  the   Company  duly  called   for   considering  the   same,   held   at   the 
City  of  Hamilton  on  the  llth  day  of  July,  A.D.  1900. 

Your  Petitioner  therefore  prays  that  Your  Honour  may  be  pleased 
to  grant,  under  the  Great  Seal,  Supplementary  Letters  Patent 
confirming  the  said  By-law. 

And  Your  Petitioner,  as  in  duty  bound,  will  ever  pray. 

I  AY.    J.    THOMAS, 

Witness:  President. 

JOHN   ROE.  THOMAS    TAYLOR, 

[Seal.]  Secretary. 

Dated   at   Hamilton 

this   eleventh   day   of  July,   A.D.   1900. 


FORM  NO.  31. 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION  FOR 
SUPPLEMENTARY    LETTERS    PATENT. 

PROVINCE  OF  ONTARIO,   f    In    the    matter    of    the    Petition    of    The 

Hamilton     Stove    Company,    Limited,    for 
County  of  Wentworth.     „ 

-  Supplementary    Letters    Patent    confirming 

I  a    By-law   increasing   the    capital    stock   of 
To  Wit.  I  the    Company. 

I,  John  Roe,  of  the  City  of  Hamilton,  in  the  County  of  Went- 
worth, Solicitor,  make  oath  and  say: 

1.  That  I  was  personally  present  and  did  see  William  John 
Thomas,  as  the  President,  and  Thomas  Taylor,  as  the  Secretary  of 
the  said  Company,  sign,  and  seal  with  the  Company's  Common  Seal, 
the  Petition  for  Supplementary  Letters  Patent  marked  as  Exhibit 
"  A  "  to  this,  my  affidavit. 
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2.  That  I  know  the  said  parties. 

3.  That  the  signatures  "  W.  J.  Thomas  "  and  "  Thos.  Taylor  " 
are  the  true  signatures  of  the  said  parties. 

4.  That   the    signature    "John    Roe,"    attesting    the    signatures 
hereinbefore  mentioned,  is  the  true  signature  of  me,  this  deponent. 
Sworn  before  me  at  the  City  of  Hamilton,  ^ 

in  the  County  of  Wentworth,  this  llth        JOHN  ROE. 
day  of  July,  1900. 

R.  W.  EVERETT, 

A   Commissioner,  etc. 


FORM  NO.  32. 

AFFIDAVIT  RESPECTING  BON  A  FIDE  CHARACTER  OF 
INCREASE  OF  CAPITAL  STOCK. 

PROVINCE  OP  ONTARIO,       In  the  matter  of  the  petition  of  The  Ham- 

County  of  Wentworth .1  iltou  Stove   Company,   Limited    for   Supple- 

1  mentary  Letters  Patent  to  confirm  a  By-law 
To  Wit:  I  for  the  increase  of  the  capital  stock  thereof. 

I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the  County 
of  Weutworth,  Esquire,  make  oath  and  say: 

1.  That  I  am  the  President  of  the  Hamilton   Stove  Company, 
Limited,    and   that   I   have   a   knowledge   of   the   matters   herein   de- 
posed to. 

2.  That  nine-tenths   of  the   capital   stock   of   the   Company   has 
been  taken  up,  and  ten  per  centum  thereon  paid  in. 

3.  That  the   present  capital   of   the   Company   is   insufficient   for 
the  purposes  of  the  Company. 

4.  That  the  proposed  increase  in  the  capital  stock  of  the  Com- 
pany is  bona  fid€,  and  in  the  opinion  of  the  Company  requisite  and 
necessary  for  the  due  carrying  out  of  the  objects  of  the  Company. 

5.  That  the  allegations  in  the  said  petition  contained  are,  to  the 
best  of  my  knowledge  and  belief,   true  in  substance  and  in  fact. 

Sworn  before  me  at  the  City  of  Hamilton , 

in    the    County    of    Wentworth,    this  [   W.  J.  THOMAS, 
eleventh   day  of  July,  A.D.   1900.         J 

JOHN   ROE, 

A   Commissioner,  etc. 


FORM  NO.  33. 

BY-LAW  FOR  REDUCING  THE  CAPITAL  STOCK. 

By-law  No 

A  By-law  to  reduce  the  capital  stock  of  The  Company, 

Limited. 
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Whereas  the  capital  stock  of  The  Company,  Limited, 

is  thousand  dollars,  divided  into  shares  of 

dollars  each. 

And  whereas  the  capital  stock  of  the  said  Company  is  greater 
than  the  requirements  of  the  Company  call  for  in  the  exercise  of  its 
business,  (or,  and  whereas  the  value  of  the  Company's  property 
has  greatly  decreased,  or  and  whereas  the  capital  stock  of  the  said 
Company  has  become  impaired  by  depreciation  of  its  assets  and  by 
losses). 

And  whereas  the  said  company  considers  it  expedient  to  make 
a  By-law  reducing  the  capital  stock  of  the  Company  to  the  sum  of 
dollars. 

Now  therefore,   The  Company,    Limited,  enacts   as   fol- 

lows, that  is  to  say: 

1.  That  the  capital  stock  of  the  said  Company  be,  and  the 
same  is  hereby  decreased  from  the  sum  of  thousand  dollars 

to  the  sum  of  thousand   dollars  divided  into  shares 

of.  dollars  each. 

2.  That   the   present   shareholders   of  the  Company   shall   be    en- 
titled to  receive  one  share  of  the  hereby  reduced  stock  of  the  value 
of  dollars   for   each    share   of   the   value   of  .  dollars 
now   held   by   them.      (Or   That   such    reduction   be   effected   by    can- 
celling paid  up  capital  to  the  ?xteut  of                     dollars  per  share, 
or,  by  cancelling  the  present  liability  of                  dollars  per  share). 

3.  That   all   Stock    Certificates    now   issued    be    returned   to    the 
Company   to  be   cancelled,   and   that   new   certificates   in    accordance 
with  the  terms  of  this  by-law,  be  issued  to  the  shareholders  for  thy 
number  of  shares  now  respectively  held  by  them. 

Passed  this  first  day  of  March,  A.D.  1900. 

President. 
[Seal] 

Secreta  ry. 
1st  March,  1900. 

The  original  by-law  must  be  produced  to  the  Provincial  Secre- 
tary. A  copy  of  the  by-law  to  be  retained  by  the  Provincial  Secre- 
tary should  accompany  the  original,  and  should  have  appended  to 
it  the  words: 

"  Certified  under  the  Seal  of  the  said  Company  to  the  Honour- 
able the  Provincial  Secretary." 

President. 
[Seal.] 

Secretary. 


320  FORMS.  [Nos.  34, 35. 

FORM  NO.  34. 

BY-LAW    INCREASING    (OR   DECREASING)    THE    NUMBER 

OF   DIRECTORS. 

BY-LAW  NUMBER  30. 

Whereas  the  number  of  the  Directors  of  The  Hamilton  Stove 
Company,  Limited,  is  three  (or,  as  the  case  may  be),  and  it  is  exped- 
ient that  the  number  should  be  increased: 

Now.  therefore,  the  said  The  Hamilton  Stove  Company,  Lim- 
ited, enacts  as  follows: 

That  the  number  of  Directors  of  the  said  Company  be  and  the 
Siime  is  hereby  increased  (or,  decreased)  to  five. 

Dated   at   Hamilton,   this    seventh   day   of  June,   A.D.    1900. 

W.   J.   THOMAS, 

President. 

[Seal.] 

THOS.    TAYLOR, 

Secretary. 
Sanctioned  this  eleventh  day  of  July,  A.D.   1900. 

The  copy  of  this  By-law  transmitted  to  the  Provincial  Secre- 
tary should  have  appended  to  it  the  words:  <;  Certified  under  the 
Seal  of  the  said  Company  to  the  Honourable  the  Provincial  Secre- 
tary." 

W.  J.   THOMAS, 

President. 

THOS.    TAYLOR, 

Secretary. 

Affidavit  verifying  the  By-law  may  be  adapted  from  No.  24. 


FORM  NO.  35. 

KOTTCE   PUBLISHING  BY-LAW   IN   THE  ONTARIO   GAZETTE, 
CHANGING  NUMBER  OF   DIRECTORS. 

Under  the  provisions  of  the  Ontario  Companies  Act,  The  Ham- 
ilton Stove  Company,  Limited,  hereby  gives  public  notice  that  it  has 
sanctioned  a  By-law  for  the  purpose  of  increasing  the  number  of 
Directors  of  the  Company,  of  which  the  following  is  a  true  copy: 

"  Whereas  the  number  of  Directors  of  The  Hamilton  Stove  Com- 
pany, Limited,  is  three  (or,  as  the  case  may  be),  and  it  is  expedient 
that  the  number  should  be  increased; 

"  Now,  therefore,  the  said  The  Hamilton  Stove  Company, 
Limited,  enacts  as  follows: 
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"  That  the  number  of  Directors  of  the   said   Company  be   and 
the    same    is    hereby    increased    to    five." 

W.   J.   THOMAS, 

[Seal.]  President. 

THOS.    TAYLOR, 

Secretary. 
Dated  at   Hamilton, 

this  eleventh  day  of  July,  A.D.   1900. 

This   notice   may   be   adapted    for   publishing   in   Ontario   Gazette, 
By-law  changing  head  office. 


FORM    NO.    36. 

AFFIDAVIT  PROVING  PUBLICATION  IN  ONTARIO  GAZETTE 
OF  BY-LAW  CHANGING  NUMBER  OF  DIRECTORS. 

PROVINCE  OF   ONTARIO,   /        In,  the   matter   of  the    By-law   of   The 
County  of  Weutworth,  Hamilton      Stove      Company.      Limited, 

changing    the    number    of    the    Directors 


To  Wlt:  \    of  the  said   Company. 

I,   Thomas  Taylor,  of  the  City  of  Hamilton,  in   the   County  of 
Wentworth,   Esquire,   make  oath   and  say: 

1.  That   I   am  the   Secretary   of   the   said   The   Hamilton   Stove 
Company,  Limited. 

2.  That  the  by-law  made  by  the  said  Company  on  the  seventh 
day  of  June,  1900,  increasing  the  number  of  Directors  thereof  from 
three  to  five,  was  published  in  The  Ontario  Gazette,  on  the  13th  day 
of  July,  A.D.   1900. 

3.  That  the  clipping  from  the  said  The  Ontario  Gazette,  attadird 
to  this,  my  affidavit,  and  now  shown  to  me  marked  "  B,"  is  a  true 
and  correct  copy  of  the  said  notice  given  as  aforesaid. 

Sworn  before  me  at  the  City  of  Hamilton,  > 

in  the  County  of  Wentworth,  this  six-          THOMAS  TAYLOR. 
teenth  day  of  July,  A.D.  1900.  I 

R.   W.   EVERETT, 

.1    Commissioner,   etc. 

This  affidavit  may  be  adapted  for  use  in  case  of  the  removal  of 
the  head  office  of  the  Company. 


FORM  NO.  37. 

BY-LAW  CHANGING  HEAD  OFFICE. 

BY-LAW  NUMBER  30. 

Whereas   the    Head    Office   of    The    Hamilton    Stove    Company, 
Limited,  is  in  the  City  of  Hamilton,   in  the  County   of  Wentworth, 
and  Province  of  Ontario; 
W.S.D.M. — 21 


322  FORMS.  [No.  38. 

And  whereas  it  has  been  deemed  expedient  that  the  same 
should  be  changed  to  the  City  of  Toronto,  in  the  said  Province; 

Therefore  The  Hamilton  Stove  Company,  Limited,  enacts  as 
follows:  , 

1.  That    the    Head    Office    of    The    Hamilton    Stove    Company, 
Limited,  be  and  the  same  is  hereby  changed  from  the  City  of  Ham- 
ilton to  the  City  of  Toronto. 

2.  That  this  By-law  be  submitted  with  all  due  despatch  for  tne 
sanction  of  the  Shareholders  of  the  Company  at  a  General  Meeting 
thereof  to  be  called  for  considering  the  same. 

Passed  this  3rd  day  of  July,  A.D.  1900. 

W.  J.   THOMAS, 
[Seal.]  President. 

THOS.   TAYLOR, 

Secretary. 
Hamilton,  3rd  July,   1900. 

The  copy  of  this  By-law  transmitted  to  the  Provincial  Secre- 
tary should  have  appended  to  it  the  words:  "  Certified  under  the 
Seal  of  the  said  Company  to  the  Honourable  the  Provincial  Secre- 
tary." 

W.  J.   THOMAS, 

President. 
[Seal.] 

THOS.    TAYLOR, 

Secretary. 
Affidavit  verifying  the  By-law   may   be   adapted  from   No.   36. 


FORM  NO.  38. 

PETITION  FOR  ORDER-IN-COUNCIL  CHANGING  NAME  OF 

COMPANY. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of  Ontario 

in  Council: 
The  petition  of  the  Hamilton  Stove  Company,  Limited, 

Humbly  Sheweth: 

1.  That  The  Hamilton  Stove  Company,   Limited,  was  incorpor- 
ated   under    a    general    Act  (a),    viz.,    the    Ontario    Companies    Act, 
by  Letters  Patent  under  the  Great  Seal,  bearing  date  the  twenty- 
first  day  of  March,  A.D.   1900. 

2.  That  Your  Petitioner  is   desirous   of   changing'  its   corporate 
name  to  that  of  The  Toronto   Stove  Company,  Limited. 

(a)  If  Company  was  incorporated  under. some  other  Act,   insert 
title   here. 
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3.  That  Your  Petitioner  is  in  a   solvent  condition,   as  is  shown 
by  the  verified  statement  in  General  Balance  Sheet  of  the  Company, 
hereto   annexed. 

4.  That  the  change   desired  by  Your  Petitioner  is  not  for  any 
improper   purpose,    and    is    not    otherwise    objectionable,    the    object 
of  Your   Petitioner   being   to    remove   the    works    of   the    said    Com- 
pany to  the  City  of  Toronto. 

5.  That  the  name  desired  is  not  the  name  of  any  other  known 
Company,   incorporated   or   unincorporated,    or   liable   to    be   unfairly 
confounded  therewith. 

Your  Petitioner  therefore  prays  .  that  Your  Honour  will  be 
pleased  by  Order-in-Council,  to  change  the  corporate  name  of  Your 
Petitioner  from  that  of  "  The  Hamilton  Stove  Company,  Limited," 
to  that  of  "  The  Toronto  Stove  Company,  Limited." 

And  Your  Petitioner,   as  in  duty   bound,   will   ever   pray. 

W.  J.   THOMAS, 

[Seal.]  President. 

THOS.    TAYLOR, 
Dated  at  Hamilton,  Secretary. 

25th  July,   A.D.   1900 

FORM  NO.  39. 

AFFIDAVIT   VERIFYING    SIGNATURES    TO    PETITION. 

In  the  matter  of  the  application  under  the 

PROVINCE  OF  ONTARIO,      Act  respecting  the  changing  of  the  names 

of  Incorporated  Companies  of  The  Hamil- 


County  of  Wentworth, 


ton    Stove    Company,    Limited,    a    company 


1  a  bout  to  carry  on  business  at  the  City  of 
Toronto,  for  an  Order-in-Council  changing 
its  name. 

I.  Arthur  Freeman  Lobb,  of  the  City  of  Hamilton,  in  the 
County  of  Weutworth,  Student-at-law,  make  oath  and  say: 

1.  That  I  was  personally  present  and  did  see  William  John 
Thomas  and  Thomas  Taylor,  President  and  Secretary,  respectively, 
of  the  said  Company,  sign  the  said  Petition  marked  as  Exhibit 
"A"  hereto;  and  affix  thereto  the  Common  Seal  of  the  Company, 
that  I  know  the  said  parties,  and  that  the  signatures  "  W.  J. 
Thomas  "  and  "  Thos.  Taylor  "  are  of  the  true  signatures  of  the  said 
parties. 

Sworn  before   me   at  the   City  of  \ 

Hamilton,    in     the     County  of  [  rm-R 

Wentworth,    this    25th    day  of1' 
July,  A.D.  1900. 

J.  ROE. 

A   Commissioner,   etc. 
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FORM  NO.  4O. 

AFFIDAVIT    VERIFYING    PETITION    FOR    CHANGE    OF 

NAME. 

In    the    matter    of    the    petition    of    The 
PROVINCE  OF  ONTARIO. 

Hamilton  Stove  Company,  Limited,   for  tin 

Order  of  His  Honour  the  Lieutenant-Gov- 
County  of  VA  entworth,  J 

ernor    in    Council    changing    its    corporate 

name    to    that    of    "  The    Toronto     Stove 
To  Wit:  [Company,   Limited." 

I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the 
County  of  Weutworth,  President  of  the  Company,  make  oath  and 
say: 

1.   That  the  allegations  in  the  within  petition  contained  are,   to 
the    best    of    my    knowledge    and    belief,    true    in    substance    and    in 
fact. 
Svorn   before  me  at  the   City   of  Ham-  \      .  • 

ilton,  in  the  County  of  Weutworth,  W.  J.  THOMAS. 

this   25th    day    of   July,    HUM  I. 
JOHN   ROE, 

A    Commissioner,  etc. 


FORM  NO.  41. 

EVIDENCE  OF  THE  COMPANY'S  SOLVENCY. 

This  should  consist  of  a  Balance  Sheet,  or  of  a  Statement  spec- 
ially prepared  for  the  purpose,  and  bearing  a  date  not  more  than 
six  months  from  the  date  of  the  petition,  setting  out  the  Company's 
affairs  in  detail,  sufficient  to  satisfy  the  Lieutenant-Governor  in 
Council. 

As  the  Act  under  which  the  change  of  name  is  to  be  granted 
makes  proof  of  the  solvency  of  the  applicants  a  sine  qua  non,  the 
Provincial  Secretary  requires  that  the  evidence  to  be  given  on  that 
head  shall  be  clear  and  convincing.  Such  evidence  may  consist  of  (1) 
The  last  Balance  Sheet  of  the  Company  if  of  sufficiently  recent 
date,  it  being  sworn  by  one  cognizant  of  the  fact  that  the  financial 
position  of  the  Company  has  not  materially  altered  since  the  Bal- 
ance Sheet  was  prepared:  or  (2)  of  a  General  Statement  of  1  he- 
Company's  affairs,  specially  made  by  competent  authority,  and  set- 
ting forth  the  material  facts.  The  Balance  Sheet,  or  the  Statement, 
as  the  case  may  be,  must  be  verified  by  the  affidavit  of  some  one 
conversant  with  the  facts  to  the  correctness  of  which  he  swears. 
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Toronto,  June  30th,   1900. 

BALANCE   SHEET    OF   THE  COMPANY,    LIMITED. 

Assets. 

Real  Estate,  buildings,  machinery  and  plant $35,036  30 

Accounts    receivable     498  59 

Cash  3,557  20 


$39,092  OS5 
Liabilities. 

Amount  of  paid  up  capital $37,500  00 

Amount  owing  by  Company 511  21 

Balance  -.  .  1.080  88 


$39,092  09 

This    is    the    statement     marked     "A"     mentioned    in    the    affi- 
davit of  sworn  before  me  this  day  of  A.D.  1900. 


A  Commissioner  in  H.  C.  J. 


FORM   NO.   42. 

AFFIDAVIT   VERIFYING    BALANCE    SHEET. 

/      In  the  matter  of  the  application  of  "  The 
PROVINCE  OF  ONTARIO,  Company,    Limited,''    carrying    on 

business  in  the  of  in  the 

County  of  -    Comity  of  for  a  cnange  of  name 


To  Wit: 


under  the  provisions  of  the  Ontario   Com- 


panies  Act. 

I,  of   the  of  in   the   County   of 

Chartered   Accountant,   make   oath   and   say: 

1.  I  have  been  auditor  for  the  said  company  for  several  years, 
and  am  intimately  acquainted   with  its   financial  position. 

2.  The   annexed   statement   marked   "A"   is  a  just  and  true  ac- 
count of  the  financial  position  of  the  said  Company,  up  to  the  pre- 
sent date,  and  the  said  Company  is  perfectly  solvent. 

Sworn    before    me    at    the  of 

in    the    County     of 

this  day  of  [  Signature  of  deponent. 

June,  A.D.   1900. 

A  Commissioner  in  H.  C.  J. 
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FORM  NO.  43. 

SURRENDER  OF  CHARTER. 

PETITION     FOR    ACCEPTANCE    OF    SURRENDER. 

To  His   Honour  The    Lieutenant-Governor  of  the  Province  of  On- 
tario, in  Council: 

The    petition    of    The  Limited, 

Humbly  Sheweth: 

1.  That  the  said  Company  was  incorporated  by   Letters  Patent 
issued  under  the  Ontario  Companies  Act  (a),  bearing  date  the 

for  the  purposes  and  objects  following,  that  is  to  say: 

• 

2.  That   the  said   Company   as   shown  by   the   statement   of   its 
affairs    hereto    annexed    has    no    debts    existing    or    other    rights    In 
question  (6). 

3.  That    at   a   special    general   meeting   of   the    shareholders    of 
the    Company   duly    called    according   to    the   by-laws    of    the    Com- 
pany held  on  the  day  of  190    ,  at  the  Company's 
office  in  the  City  of                   ,   a  resolution  was  unanimously  passed 
"  that  the  affairs  of  the  Company  be  wound  up  and  that  the  Com- 
pany surrender  its  charter,  and  that  for  the  purpose  aforesaid  the 
President  and    Secretary-Treasurer  be  and  they   are  hereby  author- 
ized to  execute  and  deliver  all  necessary  deeds  and  documents." 

4.  That  two  weeks  previous  notice  of  the  intention  of  the  Com- 
pany to   apply   for  acceptance   of   surrender   of  its    charter   was   in- 
serted in  the  a  newspaper  published  in  the  locality  in 
which  the  operations  of  the  Company  have  been  carried  on,  on  the 
following  dates,  viz.,  ,   and  the  cutting  hereto  annexed  is  a 
true   copy   of  the   said  notice. 

5.  Your    Petitioner   therefore    prays    that    the    surrender    of    the 
charter  of  the  said  Company  may  be  accepted,  and  that  the   same 
may  be  cancelled,  and  the  said  Company  dissolved  from   and  after 
the  day   of  ,   190     . 

And  Your  Petitioner  as  in  duty  bound  will  ever  pray. 
Place  President. 

Date  Secretary-Treasurer. 

[Seal.] 

(a)  If  incorporated   otherwise   set  out   the  facts. 

(&)  Or,  that  said  Company  has  parted  with  its  property,  divided 
its  assets  rateably  amongst  its  shareholders  and  has  no  debts  or 
liabilities.  Or,  that  the  debts  and  obligations  of  the  Company  have 
been  duly  provided  for  or  protected,  or  that  the  creditors  of  the 
Company  or  other  persons  holding  them  consent. 
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FORM   NO.   44. 

AFFIDAVIT  VERIFYING  PETITION  FOR  SURRENDER  OF 

CHARTER. 

PROVINCE  OF  ONTARIO,    c    In    the   matter   of   the   herein   application 
County  of  \  for    the    surrender    of    the    charter    of    The 

To  Wit:  Limited. 

I,  of   the  of  in   the   County    of 

Esquire,  make  oath  and  say: 

1.  That   I    am   the    Secretary    (a)    of   the   said    Company. 

2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allega- 
tions in  the  within  Petition  contained  are.  to  the  best  of  my  know- 
ledge and  helief,  true  in  substance  and  in  fact. 

3.  That    the    statement    of    the    affairs    of    the    said    Company 
hereto   annexed  is  true   and   correct. 

Sworn  before  me  at  the  of  in  ] 

the  County  of  this  day  of  r      (Signature  of  Deponent.) 

A.D.   190 
(Signed) 

A   Justice  of  the  Peace,  or  a  Commissioner  for 

taking  affidavits,  etc:,  (or  as  the  case  may  be), 
(a)   Or  President  or  one  of  the  directors,  as  the  case  may  be. 


FORM   NO.   45. 

STATEMENT    OF    AFFAIRS    FOR    SURRENDER    OF 

CHARTER. 

This  statement  should  show  the  exact  financial  position  of  the 
Company,  giving  the  debts,  etc.,  if  any,  due  by  Company,  and  how 
they  have  been  provided  for. 

The  following  is  a  statement  made  where  all  the  assets  were, 
by  agreement,  conveyed  to  the  principal  shareholder,  he  having  re- 
leased the  other  shareholders  from  their  obligations  on  unpaid 
shares. 

STATEMENT  OF  AFFAIRS  OF  THE  COMPANY,   LIMITED. 

Assets. 
Estimated  value  of  land  and  premises  situated  on 

street  in   the   city   of  * $5,000  00 

do.  do.          on  street    2,000  00 

Outstanding  Accounts — 

K.  W.  White  30  00 

J.    W.    Slater    1  35 

M.  W.  McFayden    300  00 

R.    W.    Day  400  00 


Liabilities.  $7,731.35 

There  are  no  liabilties  except  to  Capital  Stock. 

This  statement  must  be  verified  by  an   affidavit  made  by  some 
one   conversant   with   the    company's   affairs. 
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FORM   NO.   46. 

NOTICE    IX   LOCAL   NEWSPAPER   OF   APPLICATION    FOR 
ACCEPTANCE  OF  SURRENDER  OF   CHARTER. 

NOTICE. 

Under    the    provisions    of    the    Ontario    Companies    Act,    The 
Company,    Limited,    hereby   gives   public   notice   that    it    will 
make    application    to    His    Honour   the   Lieutenant-Governor   of   On- 
tario in   Council  for  the  acceptance  of  the  "surrender  of   its  charter 
on   and  from  the  of  190 

Dated  at 

this  190 

Secretary. 


FORM   NO.   47. 

NOTICE    GIVEN    BY    THE    HONOURABLE    THE    PROVIN- 
CIAL   SECRETARY    ON    ACCEPTANCE    OF    SUR- 
RENDER OF  A  CHARTER. 

Public  notice  is  hereby  given  that,  under  the  provisions  of  the 
Ontario  Companies  Act,  His  Honour  the  Lieutenant-Governor  in 
Council  has,  by  an  Order  dated  the  day  of  ,  A.D.  190  , 

been    pleased    to    accept   the    surrender    of    the    Charter,    by    Letters 
Patent,    incorporating    The  Limited,    and    to    direct    that 

the    same    be    cancelled,    and    that    His    Honour    has    been    further 
pleased,  by  his  said  Order,  to  fix  the  first  day  of  ,  190  .  as  the 

date  upon  and  from  which  The  Company,   Limited,  shall  be 

deemed   to  be  dissolved. 

J.  R.  STRATTON, 

Provincial   Secretary. 


FORM   NO.   48. 

% 

RESOLUTION  AUTHORIZING  APPLICATION  FOR  LICENSE 
UNDER  03   Vic.   Cap.   24.    ONTARIO. 

At  a  general  meeting  of  the  Company  held  at  the 

of  on  the  day  of  190  ,  It  was  moved  by 

seconded  by  ,  that  the  Company  be  and  it 

is  hereby  authorized  to  apply  by  petition  to  the  Lieutenant-Governor 
ot  the  Province  of  Ontario  in  Council  for  a  license  enabling  the 
Company  to  exercise  the  powers  granted  by  the  Company's  Letters 
Patent  of  incorporation,  or  so  many  of  them  as  may  be  approved  of 
by  the  said  Lieutenant-Governor  in  Council,  in  the  Province  of 
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Ontario,  and   to  carry   OH  its  business  and   acquire  hinds  and  inter- 
ests in  lands  for  the  purposes  of  its  business   in  the  said   Province. 
Carried. 
Certified  a  true  co;>y 

[Seal.] 

Secretary. 


FORM   NO.   49. 

PETITION     FOR    LICENSE    FOR    EXTRA    PROVINCIAL 

CORPORATION. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of  Ontario, 
in  Council: 

The  petition  of  Limited.   Humbly  sheweth: 

1.  That    your    petitioner    was    incorporated    under    the  (a)    Com- 
panies Act  of  the  Dominion  of  Canada,  under  the  name  of 
Limited,   by  Letters  Patent  (b)  dated  the  of  IJiO    . 

2.  That    the    head    office    of   your    petitioner    is    situated    in    the 
of 

3.  That    there   is  no   limit,   either  statutory   or   otherwise   to   the 
existence  (b)    of   your    iietitioner. 

4.  That   your   petitioner   is    a    valid   and   subsisting  corpor  ition. 

5.  That  your  petitioner  may  under  the  provisions  of  its  charter 
carry  on  business  in  Ontario,  and  may  hold  the  lands  necessary  for 
so    carrying    on    such    business. 

<i.  That  by  its  charter  your  petitioner  is  authorized  to  carry 
on  the  following  business  (here  set  out  the  objects  in  full). 

7.  That  your  petitioner  desires  that  a  license  may  be  issued  to 
yc.ur  petitioner  under  the  provisions  of  03  Vic.  chapter  24  (Ontario), 
authorizing  your  petitioner  to  use,  exercise,  and  enjoy,  within  the 
Province  of  Ontario,  all  or  so  imny  of  the  powers,  privileges  and 
rights  as  were  granted  to  your  petitioner  by  its  said  Charter  (6)  and 
may  be  approved  by  Your  Honour  in  Council. 

8.  That   the  authorized   capital   stock   of   your   petitioner    is   the 
sum  of  $  divided  into  shares  of  dollars  each.     Of 

which  $  has  been  subscribed  and  issued  and  fully  paid  up(b). 

9.  That  your  petitioner  was.  on  the  1st  day  of  July,  1000,  carry- 
ing on  a  branch,  or  branches,  of  its  business  in  the  of 
in    the   Province    of   Ontario  (b). 

(a)  Here   set    out   the    Liw    or    laws    under    which    the    Company 
was  incorporated. 

(b)  Or  as  the  case  may  be. 
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10.  That   the   chief  place   of  busiress    of   your   petitioner  in   the 
Province  of  Ontario  is  in  the  said  of 

11.  That    your    petitioner    has    by    the    power    of    attorney,    duly 
executed  under  its  common  seal,  hereto  annexed,   appointed 

of  the  of  .   in  the  Province  of  Ontario,   Esquire,  to   be 

your  petitioner's  Attorney  and  Representative  in  Ontario  in  accord- 
ance with  the  said  Act,   being  Go  Vic.   cap.  24. 

12.  That  the  herein   application  for  a  License  to  carry  on  busi- 
ness  in    Ontario,    was    duly    authorized    and    approved    .at    a    general 
meeting  (a)  of  your  petitioner  held   at  the  of  ,   on  the 

day  of  ,  190     ,  and  that  a  true  copy  of  the  By-law  (or 

resolution)   in  that   behalf  is   hereto  attached. 

Your  petitioner  therefore  prays  that  Your  Honour  will  be 
pleased  to  issue  a  license  to  your  petitioner  authorizing  your  peti- 
tioner to  use,  exercise  and  enjoy,  within  the  Province  of  Ontario. 
all  (or  so  many  of)  the  powers,  privileges  and  rights  set  forth  in 
its  said  Charter  as  shall  be  approved  of  by  your  Honour. 

And  your  petitioner,  as  in  duty  bound,  will  every  pray,  etc. 

for  signature  of  President. 
[Seal.] 

for    signature    of   Secretary. 

Dated    at  in    the    County    of 

and  Province  of  this 

day  of  ,  1900. 


FORM  NO.   5O. 

AFFIDAVIT    VERIFYING    PETITION    FOR     LICENSE  (ft). 
T>  In  the  matter  of  the  application  under 

i  RO\  INCE    OF 

,  an  Act  respecting  the  Licensing  of   Extra 
1  Provincial   Corporations,    for   the  grant  of 


To  Wit:  v  License  to  The  Limited. 

I,  ,   of  the  City  of  ,   in  the  County  of  , 

Esquire,    make   oath    and   say: 

1.  That   I   was  personally   present,   and   did   see  and 

,  President  and-  Secretary,  respectively,  of  the  said  Com- 
pany, sign  the  said  Petition  marked  as  Exhibit  "A"  hereto;  and 
affix  thereto  the  Common  Seal  of  the  Company,  that  I  know  the 
said  parties,  and  that  the  signatures  "  '  and  " 

are  of  the  true  signatures  of  the  said  parties. 


(a)  Or  as  the  case  may   be. 

(6)  This  proof  may  be  made  by  statutory  declaration  or  by  affi- 
davit  or    by    deposition. 
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2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allega- 
tions in  the  within  Petition  contained  are,  to  the  best  of  my  know- 
ledge and  belief,  true  in  substance  and  in  fact. 

Sworn    before    me    at    the    City    of  , 

,  in  the  County   of  |  

'  this  daJ"  of  Signature  of  deponent. 

A.D.  1900. 

A    Commissioner,   etc. 


FORM    NO.    51. 

POWER    OF    ATTORNEY    FROM    EXTRA    PROVINCIAL 

CORPORATION. 

Know  all  men  by  these  presents,  that  The  Limited, 

for  causes  and  considerations  it  thereunto  moving,  has  made,  nomi- 
nated, constituted  and  appointed,  and  by  these  presents  does  make, 
nominate,  constitute  and  appoint  of  the  of  , 

Merchant  (a),  the  true  and  lawful  attorney  and  representative  of 
The  Limited,  to  act  as  its  said  attorney  and  represen- 

tative, and  to  sue  or  be  sued,  plead  or  be  impleaded  in  any  Court 
in  Ontario,  and,  generally,  on  its  behalf  and  within  the  Province  of 
Ontario,  to  accept  service  of  process  and  to  receive  all  lawful  no- 
tices, and  for  the  purposes  aforesaid  to  do  all  acts,  and  to  execute 
all  deeds,  and  other  instruments,  relating  to  the  matters  within  the 
scope  of  this  Power  of  Attorney;  and  the  Act  being  63  Vic.  cap.  24 
(Ontario);  and  the  said  The  Limited,  does  hereby  confirm 

and  agree  to  confirm  all  and  singular  what  its  said  attorney  and 
representative  shall  lawfully  do  or  cause  to  be  done  in  the  premises 
by  virtue  hereof. 

Until  due  lawful  notice  of  the  appointment  of  another  and  sub- 
sequent attorney  and  representative  has  been  given  to  and  accepted 
by  the  Provincial  Secretary  of  Ontario,  service  of  process,  or  of 
papers  and  notices  upon  the  said  shall  and  will  be  accepted 

by   this    said    Company    as    sufficient    service    in    the    premises. 

In  Witness  thereof  the  corporate  seal  of  The  Limited,  has 

been  hereunto  affixed,  and  the  hands  of  its  President  and  Secretary 
have  hereunto  been  set  this  day  of  in  the  year  of  our 

Lord   one  thousand  nine  hundred 

Witness, 

[Seal]  for  signature  of  President. 

for  signature  of  Secretary. 

The  due  execution  of  this  instrument  must  be  attested  on  oath 
by  an  independent  witness. 

(a)  Or  as  the  case  may  be. 
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FORM  NO.  52. 

EXAMPLES   OF   AGENDA   FOR   DIRECTORS'   MEETINGS.— 

To  elect  Chairman. 

To  appoint  Secretary. 

To  approve  design   for   seal. 

To  approve    agreement   for   renting   offices. 

To  appoint  a   Committee  to  buy  books   and   furniture. 

To  appoint    a    Solicitor. 

To  appoint  Bankers,  and   give  directions  as  to   opening  account 

and  signature   of  cheques  thereon. 
To  consider  and  approve  prospectus. 


To  draw   cheques  in   favor  of 
To  read  and  confirm  minutes  of  last  meeting. 
To  produce  bank   book   showing:  credit  of  $ 
To  consider    applications    for    shares. 


FORM  NO.  53. 

AGREEMENT    APPOINTING    SECRETARY    OR    MANAGER. 

This  agreement,  made  the  day  of  ,  between 

The  Company,  Limited   (hereinafter  called  the  Company),  of 

the  one  part,  and  A.  B.,  of  ,  of  the  other  part.     Whereas  the 

Directors  of  the  Company  are  empowered  to  appoint  a  secretary  (or 
manager)  of  the  Company,  either  for  a  fixed  term  or  otherwise,  and 
to  fix  and  determine  his  remuneration,  which  may  be  by  way  of 
salary  or  otherwise. 

Now  it  is  hereby  agreed  as  follows: 

1.  The  said  B.  shall  be  secretary  (or  manager)  of  the  Company 
for  a  term  of  years,  to  be  computed  from  the  date  hereof. 

2.  There  shall  be  paid  by  the  Company  to  the  said  B.,  as  such 
secretary  (or  manager)  as  aforesaid,  a  salary  at  the  rate  of  $       per 
annum.     Such  salary  shall  commence  from  the  date  hereof,  and  shall 
be  payable  quarterly  on  every  day  of  day  of 

day  of  ,  and  day  of  ,  the  first  of  such  quarterly 

payments  to  be  made  on  the  day  of 

3.  The  said  B.  shall,  unless  prevented  by  ill-health  during  the 
said  term,  devote  the  whole  of  his  time,  attention,  and  abilities  to 
the  business  of  the  Company,  and  shall  obey  the  orders,  from  time 
to  time,  of  the  Board  of  Directors  of  the  Company,  and  in  all  re- 
spects conform  to,  and  comply  with,  the  directions  and  regulations 
given  and  made  by  them,  and  shall  well  and  faithfully  serve  the 
Company,  and  use  his  utmost  endeavors  to  promote  the  interests 
thereof. 
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4.  The  said  B.  shall,  during  his  tenure  of  the  said  office,  be  entitled 
to  leave  of  absence  for  a  period  in  each  year  not  exceeding  weeks, 
and,  unless  otherwise  arranged  between  the  Board  of  Directors  of 
the  Company  and  the  said  B.,  such  leave  of  absence  shall  be  granted 
in  each  year  as  follows,  namely,  from  the  day  of  to  the 

day  of  ,  etc.,  etc.      The  aforesaid  salary  of  the  said  B. 

shall   continue  notwithstanding  such  leave   of   absence. 

5.   Either  of  the  parties   hereto   may   determine  this   agreement 
by  giving  to   the  other  not  less   than  calendar   months'   notice 

in  writing,  and  upon  the  expiration  of  the  period  specified  in  such 
notice,  the  said  B.  shall  cease  to  be  secretary  (or  manager)  of  the 
Company. 

In  Witness,  etc. 


FORM    NO.    54. 

AGREEMENT     FOR     AMALGAMATION     OF     TWO 

COMPANIES. 

Indenture   of   agreement    made   and   entered    into    this  day 

of  ,    A.D.    190    . 

Between  the  Mining  Company,  Limited  (No  Personal 

Liability),   of  the   one  part; 

And  The  Mines  Company,  Limited  (No  Personal  Liability), 

of  the  other  part. 

Whereas  it  has  been  proposed  that  the  said  Companies  should 
be  amalgamated  and  consolidated  under  the  provisions  of  the  Ontarin 
Companies  Act. 

And  whereas  the  Directors  of  the  said  Companies  respectively 
have  duly  passed  by-laws  providing  for  the  said  amalgamation  and 
consolidation,  and  authorizing  the  execution  and  delivery  of  this 
indenture  of  agreement  for  the  purpose  and  object  of  effecting  such 
amalgamation  and  consolidation,  subject,  however,  to  the  ratification 
of  the  shareholders  of  the  said  Companies  respectively  at  special 
general  meetings  to  be  called  for  that  purpose. 

It  is  therefore  agreed  by,  between  and  on  behalf  of  the  said 
Companies  respectively,  their  respective  successors  and  assigns,  as 
follows: — 

That  the  said  Companies,  The  Mining  Company,  Limited, 

and    The  Mines    Company,    Limited,    shall    be    united,    amal- 

gamated and  consolidated  as  one   Company  under  the  provisions   of 
the  said  the   Ontario   Companies  Act. 

That  the  name  of  the  new  amalgamated  or  consolidated  Com- 
pany shall  be  "The  Consolidated  Mining  Company, 
Limited." 
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That  the  terms  upon  which  the  said  amalgamation  and  con- 
solidation shall  take  place  shall  be  as  follows,  namely,  the  said' 
Companies,  The  Mining  Company,  Limited,  and  The 

Mines  Company,  Limited,  shall  by  good  and  sufficient 
deeds,  transfers,  bills  of  sale  and  other  documents,  convey,  transfer 
and  set  over  unto  the  said  amalgamated  and  consolidated  Com- 
pany when  incorporated,  all  the  assets  and  property  of  the  said 
two  Companies,  parties  hereto,  including  Mining  Locations,  Water 
Power  Locations,  Businesses,  Franchises,  Buildings,  Machinery, 
Plant,  Tools,  Implements,  Ore,  Material,  and  all  other  rights  and 
cash  on  hand,  credits,  and  causes  of  action  and  claims  and  demands 
and  assets  of  any,  every  nature  and  kind  whatsoever,  of  which  the 
said  Companies  hereto  are  now  and  shall  be  at  the  time  of  such 
transfer  possessed  of  or  in  any  way  entitled  to. 

That  the  said  amalgamated  and  consolidated  Company  shall  by 
good  and  sufficient  agreement  assume  and  covenant  to  pay  and 
satisfy  all  and  every  of  the  liabilities,  contracts  and  obligations  of 
the  said  two  Companies  hereto  respectively  as  the  same  may  exist 
at  the  time  of  such  transfer  as  aforesaid. 

That  the  said  transfer  of  assets  and  covenant  assuming  liabilities, 
contracts  and  obligations  shall  be  made,  entered  into  and  carried 
out  immediately  upon  the  incorporation  of  the  said  amalgamated 
and  incorporated  Company,  such  incorporation  to  be  applied  for  im- 
mediately upon  the  approval  of  this  agreement  by  the  shareholders 
of  the  said  Companies  hereto  respectively  as  provided  for  by  the 
said  the  Ontario  Companies  Act. 

That  the  number  of  Directors  of  the  said  amalgamated  and  con- 
solidated Company  shall  be  thirteen. 

That  (here  set  out  the  names  of  the  proposed  directors)  shall  be 
the  first  Directors  of  the  said  amalgamated  and  consolidated  Com- 
pany, and  shall  hold  office  until  the  first  annual  meeting  of  the 
shareholders  of  said  Company. 

That  the  number  of  shares  of  the  capital  stock  of  the  said 
amalgamated  and  consolidated  Company  shall  be  Five  Million  shares. 

That  the  par  value  of  such  shares  shall  be  one  dollar  each. 

That  the  capital  stock  of  the  said  respective  Companies  hereto 
shaH  be  converted  into  the  shares  of  the  capital  stock  of  the  said 
amalgamated  and  consolidated  Company  in  the  following  manner, 
namely,  the  shareholders  of  each  of  the  Companies,  parties  hereto, 
shall  surrender  the  shares  now  held  by  them  and  each  of  them,  and 
the  certificates  thereof,  and  to  the  shareholders  of  The 
Mining  Company,  Limited,  shall  be  allotted  pro  rata  in  lieu  and 
substitution  therefor  one  million  fully  paid  up  and  non-assessable 
shares  of  the  capital  stock  of  the  said  amalgamated  and  consoli- 
dated Company,  so  that  each  shareholder  shall  have  as  many  snares 
in  the  new  Company  as  in  the  said  Mining  Company,  Limited, 
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and  in  addition  thereto  shall  also  receive  his  rateable  proportion  of 
the  same  number  of  shares  of  the  new  Company  as  is  equal  to  the 
number  of  unissued  treasury  shares  in  the  said  Mining  Company, 

Limited,  at  the  time  of  transfer  to  the  new  Company  as  hereinbefore 
provided,  and  to  the  shareholders  of  the  Mines  Company, 

Limited,  shall  be  allotted  pro  rata  in  lieu  and  substitution  of  the 
said  surrendered  shares,  or  the  right  to  the  issue  of  the  same  two 
million  fully  paid  up  and  non-assessable  shares  of  the  capital  stock 
of  the  said  amalgamated  and  consolidated  Company,  but  none  of 
the  said  shares  shall  be  allotted  for  a  period  of  sixty  days  after  the 
allotment  and  issue  of  the  one  million  shares  of  the  capital  stock  of 
the  said  amalgamated  and  consolidated  Company  next  hereinafter 
referred  to. 

That  immediately  upon  the  incorporation  of  the  said  amal- 
gamated and  consolidated  Company  one  million  shares  of  the  capital 
stock  thereof  shall  be  allotted  as  follows: — 

100,000  shares  to  100,000  shares  to 

100,000  shares  to  100,000  shares  to 

100,000  shares  to  100,000  shares  to 

100,000  shares  to  100,000  shares  to 

100,000  shares  to  100,000  shares  to 

at  or  for  the  price  or  sum  of  fifteen  cents  per  share,  making  in  all 
a  total  of  one  hundrd  and  fifty  thousand  dollars  ($150,000)  when 
paid,  of  which  sum  not  less  than  ten  per  centum  of  the  total  price 
shall  be  paid  in  cash  by  each  of  the  said  parties  at  the  time  01 
issue  of  said  shares,  and  the  said  parties  respectively  shall  give  to 
the  said  amalgamated  and  consolidated  Company  their  respective 
undertakings  for  the  due  payment  within  a  period  of  sixty  days 
from  the  date  of  such  issue  of  the  remaining  ninety  per  centiwn. 
of  the  price  of  said  shares  so  to  be  allotted  and  issued  to  them 
respectively;  and  to  the  extent  of  100,000  shares,  being  part  of  the 
one  million  shares  last  hereinbefore  referred  to  so  to  be  allotted, 
such  of  the  shareholders  of  The  Mining  Company,  Limited, 

as  so  desire  shall  be  entitled  to  be  allotted  a  proper  proportion 
thereof,  based  upon  and  according  to  their  present  holdings,  upon 
the  same  terms  and  conditions  as  to  payment  upon  their  signifying 
in  writing  to  the  Secretary  of  The  Mining  Company, 

Limited,  their  desire  to  have  such  shares  allotted  to  them,  such 
signification  to  be  delivered  to  the  said  Secretary  within  ten  days 
from  the  approval  of  this  agreement  by  the  shareholders  of  the  said 
Mining  Company,  Limited,  and  in  this  respect  time  shall 
be  of  the  essence. 

That  one  million  shares  of  the  said  capital  stock  of  the  said 
amalgamated  and  consolidated  Company  shall  remain  in  the  Trea- 
sury undisposed  of  for  the  future  requirements  of  said  Company. 

That  immediately  upon  the  incorporation  of  the  said  amalga- 
mated and  consolidated  Company,  Esquire,  who  was  the 


336  FORMS.  [No.  55. 

Secretary    of    the  Mining    Company,    Limited,    shall 

immediately  convene  a  meeting  of  the  said  first  Directors  of  slid 
amalgamated  and  consolidated  Company,  of  which  meeting  at  least 
five  days  notice  in  writing  shall  be  given  addressed  and  mailed  to 
said  first  directors,  and  at  such  meeting  the  said  Directors  shall  duly 
elect  and  appoint  officers  for  the  future  management  and  control 
and  working  of  the  affairs  of  the  said  amalgamated  and  consolidated 
Company,  and  transact  such  other  business  as  they  may  think  proper 
and  necessary. 

Out  of  the  said  one  hundred  and  fifty  thousand  dollars  so  to  be 
paid  for  the  slid  one  million  shares  so  to  be  allotted  as  aforesaid, 
the  directors  shall  pay  and  discharge  all  and  every  of  the  liabilities 
and  obligations  of  the  said  Companies  hereto  respectively. 

Upon  the  completion  of  the  incorporation  of  the  said  new 
amalgamated  Company  and  the  transfer  to  it  of  the  assets  and 
properties,  etc.,  of  the  said  two  Companies,  parties  hereto,  there- 
upon the  said  two  Companies,  namely,  The  Mining  Company, 
Limited,  and  The  Mines  Company,  Limited,  shall  for- 
ever end  and  cease  to  exist  for  any  and  every  and  all  purposes. 

In  Witness  whereof  the  parties  hereto  have   hereunto  set  their 
hands    and    seals. 
Signed,   sealed,   and  delivered 
In  the  presence  of 
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PETITION   FOR   AMALGAMATION   OF    COMPANIES. 

To   His    Honour    the    Lieutenant-Governor   of    the    Province   of    On- 
tario,   in    Council. 

The  Joint  Petition   of  The  Mining  Company,   Limited, 

(No  Personal   Liability!,   and   The  Mining    Company, 

Limited    (No    Personal    Liability),    Humbly    Sheweth: 

1.   That   The  Mining    Company,    Limited    (,No   Personal 

Liability),    is    a    duly    incorporated     Company    having    been    incor- 
porated by   Letters  Patent  under  the   Great   Seal,   bearing   date  the 
day   of  190    ,    in   pursuance   of  the   provisions   of 

the  Ontario  Companies  Act  and  of  The  Ontario  Mining   Companies 
Incorporation  Act. 

I*.   That  The  Mining  Company,   Limited   (No  Personal 

Liability  I,    is    a    duly    incorporated    Company,    having    been    incorpo- 
rated by  Letters  Patent  under  the  Great  Seal,  and  bearing  date  the 
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day  of  ,  1897,  in  pursuance  of  the  Ontario  Companies  Act 

and  The  Ontario  Mining  Companies  Incorporation  Act. 

3.  That  the  Boards  of  Directors  of  your  joint   petitioners   are 
duly   and    lawfully    constituted,   having   regard   to   the   provisions    of 
the  statute  in  that  behalf. 

4.  That,   pursuant  to  the  provisions  of  the  Ontario  Companies 
Act,  your  petitioners'  directors  have  entered  into  a  joint  agreement 
for  the  amalgamation  of  your  petitioners,  which  said  agreement  has 
been  duly   approved   by   your   petitioners'    shareholders   at   meetings 
duly  convened  as  required  by  the  provisions  of  the  said  the  Ontario 
Companies  Act. 

5.  That  your  petitioners  are  desirous  of  obtaining  by  Letters 
Patent  under  the  Great  Seal,  a  Charter  under  the  provisions  of 
the  Ontario  Companies  Act  and  The  Ontario  Mining  Companies 
Incorporation  Act  amalgamating  and  consolidating  and  constituting 
your  petitioners  and  such  others  as  may  become  shareholders  in  the 
Company  thereby  created  a  body  corporate  and  politic  under  the 
name  of  The  Consolidated  Mining  Company,  Limited,  or  such 
other  name  as  shall  appear  to  your  Honour  to  be  proper  in  the 
premises. 

G.  That  the  object  for  which  incorporation  is  sought  by  your 
petitioners  is  to  carry  on  a  general  mining,  milling,  reduction  and 
development  business. 

7.  That    the   undertaking   of   the    Company    will   be    carried    on 
within   the   Province   of    Ontario,    and   that   its   post    office   will   be 
Toronto. 

8.  That  the  head  office  of  the  Company  will  be  at  the  city  of 
Toronto. 

9.  That  the  amount  of  the  Capital  Stock  of  the   Company  will 
be   Five   Million   Dollars. 

10.  That  the  said  stock  will  be  divided  into  Five  Million  Shares- 
of   one   dollar    each. 

11.  That   the   Charter   contain   a    provision   that   no   liability   im 
excess  of  the   amount   actually   paid   or   agreed   to   be   paid,   to  the 
Company  for  shares  therein  shall  attach  to  any  holder  of  such  shares. 

12.  That  are  to  be  the  Directors  of  the  Company. 

Your  joint  petitioners  therefore  pray  that  your  Honour  may  be 
pleased  by  Letters  Patent  under  the  Great  Seal,  to  grant  a  Charter 
to  your  joint  petitioners  amalgamating  your  joint  petitioners  and 
constituting  them  and  such  others  as  may  become  shareholders  in 
the  Company  thereby  created,  a  body  corporate  and  politic  for  the 
due  carrying  out  of  the  undertaking  aforesaid. 

W.S.D.M. — 22 
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And  your  petitioners,   as  in  duty  bound,   will  ever  pray. 

The  Co.,  Limited, 

[Seal.]  per    A.    B.    C.,    President. 

per   D.    E.    F.,    Secretary. 

The  Co.,  Limited. 

[Seal.]  per  G.   H.  I.,   President. 

per  K.  L.  M.,  Secretary. 

Witness  to  the  signatures  of  the  President 

and  Secretary  of  the  Co.,  Limited. 

\Vitness  to  the   signatures  of  the  President 

and   Secretary  of  the  Co.,    Limited. 

Dated  at  Toronto  this  day  cf  June,   I'.io  . 


FORM    NO.    56. 

ASSIGNMENT  OF  SHARES  TO  BROKER  AS  COLLATERAL 
SECURITY    FOR    ADVANCE. 

In  consideration  of         making  an  advance  for          of          dollars, 

repayable  in  two  months  (or  on  call,   or  as  the  case  may  be),  with 

interest    at  per    cent,    per   annum,  have    assigned    to    them 

as  collateral  security  for  the  due  payment  of  said  advance  and 

agree  to  keep  up  a  cash  margin  thereon  of  not  less  than 

Should  the  above  advance  not  be  duly  paid  with  interest  at 
maturity,  or  the  margin  of  security  not  kept  at  per  cent,  above 

the  value  quoted  in  the  ordinary  newspaper  reports  are  hereby 
authorized  to  sell  or  dispose  of  said  security,  without  notice,  and 
to  apply  proceeds  in  liquidation  of  said  advance. 

The  whole  without  prejudice  to  the  ordinary  legal  remedies 
thereon. 

Toronto  190 
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AUDITORS'  CERTIFICATE. 

To  the  President,  Directors  and  Shareholders  of  The  Toronto  Stove 
Company,   Limited. 

Gentlemen, — We,  the  undersigned,  having  examined  the  securities 
and  vouchers,  and  audited  the  books  of  the  Company,  certify  that 
we  have  found  them  correct,  and  that  the  annexed  balance  sheet 
is  a  correct  statement  of  the  Company's  affairs  for  the  year  ending 
the  30th  of  June,  1900. 

JOSEPH    BLAKELEY, 
W.   A.    DOUGLAS,   B.A., 

Auditors. 
Toronto,    13th    July,    1900. 
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FORM  NO.  59. 

BALLOT  FOR  ELECTION   OF   DIRECTORS. 

At  the  first  (or  annual)   meeting  of  Limited,   I   hereby 

cast  for  each  of  the  following  persons  the  number  of  votes  set  op- 
posite their  respective  names,   to   wit: 

1 Votes 

2 Votes 

3 Votes 

4 A'otes 

5 Votes 

to  serve   as  directors  of  said   Company   for  the  year  beginning  the 
day  of  190    ,  and  until  their  successors  in  office  are  duly 

elected. 


Name  of  shareholder. 

By   

Proxy. 


FORM  NO.  6O. 

BOND   BY    A   CASHIER   WITH    SURETIES. 

Know  all  men  by  these  Presents,  that  we  of  in 

the  County  of  principal  and  of  in  the  County  of 

.of  in  the  County  of  as  sureties,  are 

of  in  the  County  of  as  sureties,   are  held 

and  firmly  bound   unto  The  Company,   a  Company  duly 

incorporated  under  the  laws  of  the  Province  of  ,  in  the  penal 

sum  of  ,  to  be  paid  to  the  said  Company  or  to  its  successors 

or  assigns,  for  which  payment  well  and  truly  to  be  made,  we  hereby 

jointly  and  severally  bind  ourselves  and  each  of  our  heirs,  executors 

and  administrators,  firmly  by  these  presents. 

Sealed  with  seal  and  dated  this  day  of          A.D.  190    . 

Whereas  the  above  named  Company  has  agreed  to  take  the  above 
bouuden  (princi-pal)  into  its  employ  as  cashier,  upon  the  said  (principal) 
and  the  ebove  bounden  (sureties)  entering  into  a  bond  in  the  above 
mentioned  sum  of  dollars,  with  such  conditions  as  is  here- 

under  written,  for  the  faithful  discharge  by  the  said  (principal)  of 
his  duties  as  cashier:  Now,  the  condition  of  the  above  written  bond 
is  such  that,  if  the  said  (principal)  shall  faithfully  discharge  his 
duties  as  sucn  cashier  as  aforesaid,  or  if  the  said  (principal)  and 
(suretifs)  or  either  of  them,  their  or  either  of  their  heirs,  executors 
or  administrators,  shall  at  all  times  hereafter  keep  indemnified  the 
said  Company  and  its  assigns  against  all  losses,  costs  damages  and 
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expenses,  which  the  said  corporation  or  its  assigns  may  pay,  sus- 
tain, or  be  put  unto,  by  reason  of  its  taking  the  said  (principal)  into 
its  employ,  or  by  reason  of  any  act,  embezzlement,  mismanagement, 
neglect,  or  default  of  or  by  the  said  (principal)  whilst  in  the  employ 
of  the  said  Company,  or  otherwise,  then,  in  either  of  the  said  cases, 
the  above  written  bond  shall  be  void ;  otherwise  the  same  shall 
remain  in  full  force. 

In   Witness   whereof  the   said   parties   have   hereunto   set   their 
hands  the  day  and  year  above  written. 

Signed,  sealed,  and  delivered  in  the  presence  of. 


FORM  NO.  61. 

TREASURER'S   BOND. 

Know   all   Men   by   These   Presents,   that   we,  of  as 

principal,    and  of  .as    surety,    are    held    and    firmly 

bound   unto  the  Company,   a   corporation  of  the   Province  of 

Ontario,  its  successors  and  assigns,  in  the  sum  of  dollars  (?  ), 
lawful  money  of  Canada,  to  be  paid  to  such  corporation,  its  succes- 
sors and  assigns,  for  which  payment,  well  and  truly  to  be  made, 
we  bind  ourselves,  our  executors  and  administrators,  jointly  and 
severally,  firmly  by  these  presents. 

In  Witness  whereof,  We  have  hereunto  set  our  hands  and  seals 
this  day  of  ,  190  . 

The  condition  of  the  above  obligation  is  that, 
Whereas,  the  said  h:is  been  appointed  Treasurer  of  the 

above  named  Company,  and  is  about  to  enter  upon  the  duties  of  his 
office  as  such  Treasurer. 

Now,  therefore,  if  he  shall  in  all  respects  fully  and  faithfully 
discharge  his  duties  as  such  Treasurer,  so  long  as  he  shall  hold 
the  said  office  or  continue  therein  during!  the  term  for  which  he  is 
now  appointed,  and  also,  if,  in  case  of  his  death,  resignation  or 
removal  from  office  from  any  cause,  all  the  books,  papers,  vouchers, 
money  or  other  property  of  whatever  kind  in  his  possession  belong- 
ing to  the  Company,  shall  be  forthwith  restored  to  the  Company, 
then  this  obligation  is  to  be  void,  otherwise  to  be  in  full  force  and 
virtue. 

Signed,  sealed  and  delivered  in  the  presence  of  [L.S] 

[L.S.] 

FORM  NO.  62. 

BY-LAWS. 

As  it  is  impossible  to  frame  a  set  of  by-laws  that  will  be  proper 
and  sufficient  for  all  kinds  of  companies  organized  under  the  laws  of 
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different  Provinces,  the  following  are  given  as  examples  of  by-laws 
iu  general,  which  companies  can  alter  to  suit  their  respective  cir- 
cumstances and  requirements.  The  first  task  of  a  person  about  to 
draw  up  a  set  of  by-laws  should  be  to  examine  carefully  the  charter 
of  the  company  and  the  Statutes  under  which  it  is  organized.  After 
he  has  done  that,  he  may  derive  some  assistance  from  an  examina- 
tion of  the  following  table.  By-laws  must  have  a  preamble  and  an 
enacting  clause  as  given  herewith. 

Whereas,  the  Directors  of  The  Hamilton  Stove  Company, 
Limited,  deem  it  expedient  that  certain  By-laws  for  regulating  the 
affairs  of  the  company  should  be  made. 

Now  therefore  be  it  enacted,  and  it  is  hereby  enacted. 

MEETINGS. 

1.  That  the  annual  meeting  of  the  Shareholders  shall  be  held  at 
the  office  of  the   Company  in  the  City  of  ,   at  eleven  a.m., 
on  the  fourth  Wednesday  in  the  month  of  January,  in  each  year,  to 
receive  the  report  of  the  Directors  for  the  past  year,  to  elect  Direc- 
tors for  the  ensuing  year,  and  for  all  other  general  purposes  relating 
to   the   management   of   the    Company's   affairs. 

2.  That  a  general  meeting  of  the  Shareholders  may  be  called  at 
any  time  by  the  Directors  whenever  they  may  deem  the  same  neces- 
sary or  advisable  for  any  purposes  not  contrary  to  law,   or  the  Let- 
ters Patent  of  the  Company,   and  it  is  incumbent  on   the  President 
to  call  a  special  meeting  of  the  Shareholders  whenever  required   so 
to  do  in  writing  by  the  holders  of  not  less  than   one-tenth   of  the 
subscribed    capital    stock    of    the    Company,    for   the   transaction    of 
any  business  specified  in  such  written  requisition  and  notice  calling 
the   meeting. 

3.  That  notice  of  the  time  and  place  for  holding  the  annual  or  a 
general  meeting  of  the  Company  shall  be  given  to  each  shareholder 
of  record  appearing  on  the  books  of  the  Company,  at  least  ten  days 
prevously  thereto  in  the  Hamilton   Times  («),  and  also  by  mailing  the 
same  as  a  registered  letter  (b)  duly  addressed  to  each  Shareholder  at 
least   ten   days   previous   to   such    meeting. 

4.  That  meetings  of  the  Directors  shall  be  held  as  often  as  the 
business  of  the  Company  may   require,   and   shall   be  called   by  the 
President. 

5.  That  at  general  meetings  of  the  Company,  every  Shareholder 
shall  be  entitled  to  as  many  votes  as  he   owns  shares  in  the  Com- 
pany,   and   may   vote   by  proxy  duly   appointed   in    writing. 

(a)  Or  in  some  newspaper  published  at  or  near,  as  may  be,  to  the 
office  or  chief  place  of  business  of  the  Company,  or  by  publishing 
the  same  in  the  Ontario  Gazette. 

(It)  The  publishing  of  the  notice  of  meeting  in  the  Gazette,  or  the 
mailing  the  same  as  a  registered  letter,  does  not  apply  to  Ontario 
companies  having  a  capital  not  exceeding  three  thousand  dollars. 
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0.  That  questions  at  meetings  shall  be  decided  by  a  majority  in 
v;>Iue  of  the  shareholders  present,  either  in  person  or  by  proxy,  and 
in  ease  the  number  of  votes  is  equal,  the  President  or  Chairman 
shall  have  a  deciding  or  casting  vote. 

DIRECTORS. 

7.  That  the  affairs  of  the  Company  shall  be  managed  by  a  Board 
of  three  Directors,  of  whom  two  shall  form   a  Quorum. 

8.  That  the  President  and  Vice-President  shall  be  chosen  by  the 
Directors  from  amongst  themselves  at  the  first  board  meeting  after 
the   annual   meeting. 

9.  That  the   President  shall,   if  present,   preside  at  all    meetings 
of  the  Company.     He  shall  call  meetings  of  the  Board  of  Directors 
and  Shareholders  when  necessary,  and  shall  advise  with  and  render 
such   assistance   to    the    manager   as   may   be   in   his   power.     In    his 
absence   the   Vice-President   shall    have   and   exercise    all    the    rights 
nnil  powers  of  the  President.     A  Director  may  at  any  time  summon 
a    meeting  of  Directors. 

10.  That  questions  arising  at  any  meeting  of  Directors  shall  be 
decided   by    a    majority  of  votes.      In   case  of  an   equality   of  votes, 
the  Chairman,  in  addition  to  his  original  vote,  shall  have  a  casting 
vote. 

11.  That  the  Secretary  shall  keep  a  record  of  the  proceedings  at 
till  meetings  of  the  Board  and  of  the  Shareholders  of  the  Company, 
and  shall   be  the  custodian   of  the  seal  of  the   Company,  and   of  all 
books,    papers,    records,    etc.,    belonging    to    the   Company,    which   he 
shall  deliver,  when  authorized  so  to  do  by  a  resolution  of  the  Board, 
to  such  person,  or  persons,   as  may  be  named  in   the  resolution. 

12.  That  any  Shareholder  not  in   arrears  for  payments  for  calls 
upon   his  stock  may  be  elected   a    Director. 

13.  That  the  Directors   shall   hold  office  for  one  year  and   until 
their   successors   shall    be    elected. 

14.  That  in  case  of  the  death  of  a  Director,  or  his  being  unable  to 
act  as  such,  or  his  ceasing  to  be  a  Shareholder,  the  vacancy  thereby 
created  may  be  filled  for  the  unexpired  portion  of  the  term   by  the 
Board  from   among  the  qualified   Shareholders  of  the  Company. 

!.">.  That  directors,  as  such,  shall  not  receive  any  stated  salary 
for  their  services,  but  by  resolution  of  the  Board  may  be  allowed 

dollars  for  attendance  at  each  regular  or  special  meeting  of  the 
Board,  if  present  at  roll-call  and  until  adjournment,  unless  excused. 

10.  That  the  Company  shall  have  a  corporate  seal  of  such  design 
as  the  Board  may  determine,  which  seal  shall  whenever  used  be 
authenticated  by  the  signatures  of  the  President  and  Secretary. 

17.  That  the  Board  shall  from  time  to  time  fix  the  salary  or 
\vages  to  be  paid  officers  of  the  Company. 
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STOCK. 

IS.  That  calls  upon  subscribed  stock  shall  be  made  from  time  to 
time  as  the  Board  may  determine — no  call  shall  exceed  twenty- 
five  per  cent,  of  the  subscribed  stock,  and  there  shall  be  an  interval 
of  at  least  thirty  days  between  calls. 

19.  That  it  shall  not  be  compulsory  on  the  board  to  receive  full 
payment   of  any   share   or   shares    until   the   same   shall   have   been 
demanded  by  call. 

20.  That  the  Board  shall  have  power  to  summarily  forfeit  shares 
and   the  money   paid   thereon,   upon   which   any   call   shall   have  re- 
mained unpaid  for  six  months  after  it  shall  be  due  and  payable,  and 
such    forfeited   stock    shall    thereupon   become   the   property    of    the 
Company,  and  may  be  disposed  of  in  such  manner  as  the  Company 
in    general   meeting    think    fit. 

21.  That  receipts  for  payment  of  calls  shall  be  issued  from  time 
to  time  as  such  payments  are  made,  but  stock  certificates  shall  only 
be  issued  when  shares  are  fully  paid-up,  and  both  receipt  and  certi- 
ficate shall  be  authenticated  by  the  signatures  of  the  President  and 
Secretary,  and  sealed  with  the  Company's  seal. 

22.  That  Shareholders  may,  with  the  consent  of  the  Board,  but 
not   otherwise,   transfer   their   shares,    and   such   transfers   shall   be 
recorded   in   a    book   provided   for   the   purpose,    and   signed   by   the 
shareholder  and  his  transferee   and  duly   witnessed,   but  no  person 
shall  be  allowed  to  hold  or  own  stock  in  the  Company  without  the 
consent  of  the  Board  (a). 

ACCOUNTS. 

23.  That  the  Directors  shall  cause  true  accounts  to  be  kept, — 
Of  the   stock-in-trade  of  the  Company. 

Of  the  sums  of  money  received  and  expended  by  the  Company, 
and  the  matter  in  respect  of  which  such  receipt  and  expenditure 
takes  place;  and 

Of   the   credits    and   liabilities    of   the   Company. 

24.  That  the  books  shall  be  kept  at  the  head  office  of  the  com- 
pany,  and   shall   be  open   to   the  inspection   of  the  members  .during 
the   hours   of   business  (b). 

i 

(a)  This  rule  may  be  desirable  under  certain  circumstances, 
but  as  a  general  thing  the  owner  of  fully  paid-up  shares  can  transfer 
them  at  will.  The  consent  of  the  Board  must  be  had  when  trans- 
ferring shares  that  are  not  fully  paid-up,  and  the  new  holder  should 
be  as  responsible  a  person  as  the  old. 

(&)  Restrictions  as  to  the  time  and  manner  of  inspecting  the  books 
may,  subject  to  the  provisions  of  the  Statutes,  be  imposed  by  the 
Company  in  general  meeting,  or  it  may,  in  certain  cases,  be  well  to 
strike  this  by-law  out  altogether. 
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25.  That  once  at  least  in  every  year  the  Directors  shall  lay  be- 
fore the  Company  in  general  meeting  a  statement  of  the  income  and 
•expenditure  for  the  past  year.     A  balance  sheet  shall  be  made  out 
in   every   year,   or  oftener,   if   desirable,    and    laid   before  the   Com- 
pany  in   general    meeting,    and    such   balance    sheet    shall    contain    a 
summary  of  the  property   and   liabilities  of  the   Company   arranged 
under  the   necessary  headings. 

BANK    ACCOUNT. 

26.  That  a  bank  account  shall  be  kept  in  th'e  name  of  the  Com- 
pany at  a  bank  to  be  selected  by  the  Board. 

CHEQUES     FOR    MONET. 

27.  That    all    cheques,    drafts     or    orders     for     the     payment     of 
money  shall  be  signed  by  the  Treasurer  and  countersigned  by  either 
the  President  or  Vice-President. 

No  cheques  shall  be  signed  by  both  the  Treasurer  and  President, 
or  the  Vice-President,  in  blank. 

SOLICITOR. 

28.  That  Charles  Brown,  of  Hamilton,  Esq.,  shall  be  the  Solici- 
tor of  the  Company,  but  he  may  at  any  time  be  removed  by  a  reso- 
lution of  the  Company,  passed  in  general  meeting. 

AUDITORS. 

29.  That  one  or  more  Auditors  shall  be  appointed  annually   by 
the  Shareholders  at  the  annual  general  meeting,  whose  duty  it  shall 
be  to  examine  and   audit  all  books,   vouchers   and   accounts   of  the 
Company  and  all  documents  having  reference  to  the  business  thereof. 
They  shall  be  supplied  with  a  list  of  all  books  kept  by  the  Company 
and   with   a   copy  of  the  balance  sheet  and   abstract  of  the   affairs 
thereof,  and  it  shall  be  their  duty  to  examine  the  same  and  make  a 
report  thereon  to  the  Board  as  soon  after  the  close  of  the  financial 
year  as  possible,  together  with  such  suggestions  or  recommendations 
as  they  may  think  fit.    Their  remuneration  shall  be  $          each,  per 
annum. 

CHANGING    BY-LAWS. 

30.  That  the  Board  may  from  time  to  time  repeal,  amend  and 
re-enact   these   by-laws,    but    such   change,    unless   in    the    meantime 
confirmed   at  a   general   meeting   duly   called  for  the   purpose,   shall 
only  have  force  until  the  next  annual  meeting  of  the  Company,  and 
if  not  confirmed   thereat,    shall   from  that  time  only   cease  to  have 
any  force. 
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FORM  NO.  63. 

BY-LAW  UNDER  ONTARIO  MINING  COMPANIES'  INCOR- 
PORATION ACT,  FIXING  AND  DECLARING  RATE  OF 
DISCOUNT. 

By-law    No.          of    The  Company,    Limited    (No    personal 

liability),   fixing  and  declaring  the  rate  of  discount  at  which   shares 
are   to  be  sold. 

Whereas   The  Limited   (No   personal   liability;    deem   it   ad- 

vantageous and  proper  to  sell  the  unissued  shares  of  the  Company 
at  a  discount,   as  hereinafter  provided. 

Now,   therefore,   The  Limited,   enacts   as   follows: 

That  the  unissued  shares  of  the  Company  shall  be  sold  at  a  dis- 
count on  their  par  value  of  seventy-five  per  cent.,  and  the  price 
per  share  accordingly  shall  be  twenty-five  cents  instead  of  one  dol- 
lar. 

Passed  by  the  said  Company  this  12th  day  of  October,  A.D. 
1DOO. 

President. 

[Seal.] 

Secretary. 

This  By-law  must  be  verified  by  an  affidavit,  which  may  be 
adapted  from  Form  24,  and  a  copy  of  the  By-law  must  be  trans- 
mitted to  the  Provincial  Secretary  within  24  hours  after  it  was 
sanctioned.  As  a  matter  of  precaution,  the  Shareholder  to  whom 
such  stock  is  issued  should  agree  to  be  subject  to  the  terms  of  this 
By-law. 


FORM  NO.  64. 

ANOTHER  BY-LAW  UNDER  ONTARIO  MINING  COMPAN- 
IES' INCORPORATION  ACT,  FIXING  RATE  OF  DIS- 
COUNT AND  LIMITING  TRANSFER  OF  SHARES. 

By-law  No  authorizing  the  sale  of  one  hundred  and  fifty 

thousand  shares  of  the  capital  stock  of  The  Limited  (No  per- 

sonal liability),  at  a  discount  of  seventy-five  per  cent.,  and  limiting 
the  transfer  of  the  same. 

Whereas  The  Limited  (No  personal  liability)  deem  it  ad- 

vantageous and  proper  to  issue  one  hundred  and  fifty  thousand 
shares  of  the  capital  stock  of  the  said  Company  it  a  discount  of 
seventy-live  per  cent.,  and  to  limit  the  transfer  of  the  same  until 
the  1st  day  of  November,  1901, 
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Now,  therefore,  the  said  The  Limited,   enacts  as  follows: 

That  one  hundred   and   fifty   thousand    shares   fully   paid»up    and 
non-assessable   in   the  capital   stock   of  The  be  issued   at   the 

price  or  sum  of  twenty-five  cents  each,  and  that  the  shares  be 
allotted  among  the  applicants  therefor,  or  such  of  them  as  the 
said  Directors  may,  by  resolution  from  time  to  time,  determine. 

Such  shares  at  twenty-five  cents  each  shall  be  sold  upon  the  ex- 
press condition  that  the  same  shall  be  non-transferable  until  the 
first  day  of  November,  1901,  without  the  previous  consent  of  the 
Directors,  and  that  the  usual  stock  certificates  shall  not  be  issued 
therefor  until  the  said  first  day  of  November,  1901,  in  order  to 
provide  that  the  said  shares  so  sold  at  twenty-five  cents  each  may 
not  interfere  with  subsequent  issues  of  stock  at  higher  prices  when 
deemed  advisable. 

Passed  by  the  said  Company  this  12th  day  of  November,  A.D. 
1'JOO.  ( 

Prcxiil'.  at. 
[Seal.J 

Secretary. 

This  By-law  must  be  verified  by  an  affidavit,  which  may  be 
adapted  from  Form  No.  .  24,  and  a  copy  of  the  By-law  must  be 
transmitted  to  the  Provincial  Secretary  within  24  hours  after  it 
was  sanctioned.  As  a  matter  of  precaution,  the  Shareholder  to 
whom  such  stock  is  issued  should  agree  to  be  subject  to  the  terms 
of  this  By-law. 


FORM  NO.   65. 

CONSOLIDATION  AND  MERGER. 

No  form  can  Ic  yii-eii  ichich   trill  anxircr  in  cirri/  case.      Tills  form 
nun/  be  modified  to  meet  the  particular  requirements  of  each  consolidation. 

This  Indenture    made  this  day   of  ,   190 

Between  the  owner  of  the  mills  at 

of  the   First  Part; 
The  Mill   Company 

of  the   Second   Part: 

owners  of  the  Mills  at 

of  the  Third  Part; 
The  Mills   Company, 

of  the  Fourth  Part; 

owner  of  the  Mills  at 

of   the    Fifth   Part; 

The  Mills  Company,   a   company  to   be  incorporated, 

of  the  Sixth  Part; 
And  of  the  City  of  Esquire,   Trustee 

of  the  Seventh  Part. 
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Witnesseth: 

The  said  several  and  respective  parties  and  Companies  mutually 
and  respectively  COVENANT,  PROMISE  AND  AGREE,  with  each  other 
and  each  with  the  other  as  follows: — 

(1)  That   (names  <of  applicants   for  charter),   or   other  persons   to 
be   appointed,    shall   procure    Letters   Patent   to   incorporate    a   Com- 
pany under  the  Ontario  Companies  Act,  under  the  name  iof 
Limited,   or  other   approved   name,   with   power  to   acquire   by   pur- 
chase:— 

(1)  The  Mills, 

(2)  The  Mills, 

(3)  The  Mills, 

(4)  The  Mills. 

(5)  The  Mills. 

and  the  business  carried  on  by  them  respectively,  and  the  good-will 
thereof,  and  the  general  description  "  Mills,"  includes  the  mills, 

machinery,  power,  privileges,  dwelling  houses  and  all  real  and  per- 
sonal property  and  plant  used  in  connection  with  the  business  of 
the  mills.  And  also  with  power  to  acquire  by  purchase,  lease  or 
other  title  other  Mills  and  Mill  properties  and  sites  for  Mills,  and 
Mill  properties,  and  to  issue  paid-up  shares  of  the  Capital  Stock  in 
payment  of  the  price  thereof.  And  to  construct,  equip  and  operate 
Mills  and  carry  on  the  general  trade  and  business  of  manu- 
facture and  sale  of  goods  with  all  statutory  and  usual  powers 
incidental  thereto. 

(2)  The  price  of  the  said  Mills  and  premises  to  be  acquired  by 
purchase  as  aforesaid  shall  be: — 

The  Mills  and  premises,  $ 

The  Mills  and  premises,  $ 

The  Mills  and  premises,  $ 

The  Mills  and  premises,  •$ 

The  Mills  and  premises,  $ 

(3)  The   authorized   capital   of   the   Company  to   be  incorporated 
shall  be  $  ,  divided  into  shares  of  $  each,  with  a  Head 
Office  at  the            ,  and  the  said  parties  (of  the  First,  Second,  Third, 
Fourth,  and  Fifth  parts)  will  take  and  subscribe  for  shares  of  the 
capital  stock  as  follows: — 

(1)    shares    $ 

(2)    for  and  on  behalf  of  the  shareholders 

of   The shares ? 

(3)    ,   Trustees,   of  the   

Estate   shares    $ 

(4)  The    Company   shares $ 

(5)    shares    $ 

and  further  approved  subscriptions  shall  be  taken  to  make  a  total 
of  $  ,  in  addition  to  the  amount  required  for  the  purchase 
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of  the  said  Mills  before  the  Letters  Patent  for  incorporation  of  the 
new  Company  are  applied  for,  and  the  Stock-Book  of  the  Company 
shall  then  be  closed  and  shall  not  be  opened  until  a  By-law  has 
been  passed  by  the  Board  to  increase  the  Capital  Stock,  to  enable 
the  Company  to  acquire  other  Mill  properties,  and  has  been 

duly  sanctioned  by  the  shareholders  and  confirmed  by  Supplementary 
Letters  Patent. 

(4)  The  said  several  and   respective  parties  and   Companies  will 
furnish    Registrars'    abstracts    of   title    and   title    deeds    and    execute 
deeds   of   the   said  Mills,  Mill   properties   and   premises   to 
(name   of   trustee),   of  the   city   of  ,   upon   trust   to   execute   a 
deed  to  the  Company  to  be  incorporated,  after  it  has  been  duly  organ- 
ized,   and    the    said    parties    and    Companies    mutually    and    respec- 
tively undertake  and  agree  with  each   other  and  with   the  trustee, 
and  with  the  Company  to  be  incorporated,   to  make, out   and  shew 
good  titles  and  pay  and  discharge  all  encumbrances  thereon. 

(5)  Upon    the    organization    of    the    Company,    the    trustee    will 
execute   a    deed   of  the   said  Mills,          Mill    properties   and 
premises  to  the  Company,   and  assign  the  said   agreement  for  title 
and  concurrently  therewith  and  in  consideration  thereof,   the  Com- 
pany will  issue  for  each  owner  the  shares  to  be  subscribed  for   as 
aforesaid  as  paid-up  shares,  and  the  delivery  of  the  stock  certificates 
shall  be  a  settlement  for  the  shares  to  be  paid  by  the  transfer  of 
the  properties   as   aforesaid. 

(6)  Neither  the  execution  nor  the  registration  of  deeds  shall  be 
an  acceptance  of   title,   and  the  time  for  payment  of  incumbrances 
(if    any)    may   be   deferred,    and    a    proportion    of   the   paid-up    stock 
held  back  by  the  Company  for  a  reasonable  time,  until  any  defect 
of  title  (if  any)  shall  be  removed  or  compensated  for  or  otherwise 
arranged. 

(7)  AND     IT     IS      MUTUALLY     ANlD      RESPECTIVELY      DECLARED     AND 

AGREED  that  the  Company  to  be  incorporated  shall  be  entitled  to 
use  the  names  of  the  Companies,  and  of  the  mills  and  trade  names 
for  the  business  of  the  new  Company,  and  that  the  goods  in  the 
process  of  manufacture  when  the  Company  is  organized,  and  the 
raw  materials  and  supplies  on  hand  and  intended  for  the  use  of  the 
respective  mills,  will  belong  to  the  new  Company  at  the  actual  cost 
thereof,  with  interest  and  charges  payable  in  cash  to  each  Com- 
pany and  party,  and  the  new  Company  will  execute  existing  orders 
and  repeat  orders  for  the  Fall  of  1900,  at  the  prices  at  which  they 
are  taken,  but  for  the  purpose  of  proper  adjustment  of  the  price 
of  raw  materials  and  supplies,  the  Executive  Committee  of  the 
Company  shall  have  power  to  fix  the  value  of  any  surplus  (if  any) 
of  raw  materials  and  supplies  which  may  be  contributed  by  any 
of  the  said  mills  over  its  relative  proportion,  having  regard  to  the 
prices  at  which  the  mills  are  taken  over  by  th#  Company. 
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(8)  AND  IT  is  DECLARED  AND  AGREED  that  The  '  Company 

aad   The  Mills  Company,   shall  be  represented   in   this   con- 

tract  for  the  purpose  of  subscription   and   acceptance    of   shares    by 

for   The  Company,    and   by  for   The 

Company,    who    shall    respectively    arrange    for   the   transfer   of    the 
said   paid-up   shares   to   the  shareholders   in    the  proper   proportions. 

(0)  AND  IT  is  FURTHER  DECLARED  AND  AGREED  that  the  several 
covenants  herein  contained  shall  bind  the  legal  representatives,  suc- 
cessors and  assignees  of  the  said  parties  respectively. 

IN  WITNESS  WHEREOF  the  parties  hereto  have  hereunto  set  their 
hands  and  seals  with  the  Corporate  Seal  of  the  several  Companies. 

Signed,   sealed,   and  delivered, 

In  the  presence  of,  (Signed). 


FORM    NO.     66. 

INDEMNITY  ON  ISSUE  OF  NEW  CERTIFICATE. 

To  The  Company,  Limited,  and  A.,  B.,  and  C.,  the  Directors  thereof. 

GENTLEMEN, — I  have  lost  the  certificate  of  title,  dated  the 
day  of  ,  relating  to  the  shares  of  each,   in   the 

above-named  Company,  of  which  I  am  the  owner,  and  I  request 
you  to  issue  to  me  a  fresh  certificate  of  title  to  such  shares,  and 
jfn  consideration  thereof  I  undertake  to  indemnify  you  against  all 
actions,  proceedings,  claims,  and  demands  which  may  be  brought 
or  made  against  you,  or  any  of  you,  in  consequence  of  your  having 
issued  such  fresh  certificate,  or  in  consequence  of  your  per- 
mitting at  any  time  hereafter  a  transfer  of  the  above  shares,  or 
any  of  them,  without  the  production  of  the  original  certificate 
above  referred  to. 

(Signature) 

And   I  of  concur  in  the  above  request,   and  guar- 

antee the  performance  by  the  said  of  the  above  undertaking. 

(Signature) 
Dated  the  day  of  ,  190 

The  loss  should  be  proved  by    affidavit. 
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FORM  NO.  68. 

INSTALMENT  LIST. 

INSTALMENT  No.  1. 

In  accordance  with  a  resolution  of  the  Board  of  Directors  of  The 
Hamilton  Stove  Company,  Limited,  a  first  call  of  ten  per  cent,  of  the 
Capital  Stock  of  the  Company  is  due  and  payable  on  the  5th  day  of  May, 
1900. 


-la 

When 

Shareholders' 

CO 

03 

CO 
CD 
h 

Amount 

Received. 

Names. 

a 

Instalment. 

CD 
-ta 

Received. 

Remarks. 

cc 

HH 

1900 

Mav      5 

W.  J.  Thomas 

1,198 

$  5,990 

$5,990 

"    Thos.  Taylor 

1,200 

6,000 

6,000 

(t 

Thos.B.  Taylor 

1,198 

5,990 

5,990 

u 

S.  A.  Thomson 

2 

10 

10 

t( 

H.V.  Taylor 

2 

101 

10 

June     5 

G.  P.  Sharpe 

400 

2,000 

$10  00 

2,010 

4,000 

20,0(10 

$10  00 

"Interest 



10 

$20,010 

$20,010 

Entered  Cash  Book,  folio  1. 

NOTE. — An  Instalment  List  is  prepared  immediately  after  any  call  is  made  upon  the 
Capital  Stock. 

*  This  is  for  period  between  5th  May,  when  call  was  payable,   and  5th  June,  when  it 
was  received. 


FORM  NO.  69. 

LIST  OF   SHAREHOLDERS. 

List,  in  duplicate,  of  all  persons  who,  on  the  31st  December,  190 
were  shareholders  in  the 
(As   required   by   Ontario   Companies'    Act.) 


Names  of  Shareholders 
alphabetically  arranged 

Address. 

Occupation. 

Amount  of 
Stock  held. 

Amount 
unpaid  and 
still  due  oil 
Stock. 

$ 

c. 

* 

c. 
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FORM  NO.  70. 

SUMMARY   OF    STATE   OF   AFFAIRS   OF    COMPANY. 

To  be  made  in  duplicate;  one  copy  to  be  transmitted  by  Regis- 
tered Letter  to  the  Provincial  Secretary,  Toronto,  on  or  before  the 
eighth  day  of  February;  the  other  to  be  posted  in  the  Head  Office 
of  the  Company  on  or  before  the  Second  day  of  February  in  the 
year  in  which  the  summary  is  made. 


Summary  of  the  state  of  affairs  on  the  31st  day  of  December, 
190     ,  of  the  (In  filling  in   amounts,  use  words  not  figures.) 

How  incorporated,  whether  by  Special  Act,  or  by  Letters  Patent.  .  . 

Place  where  the  head-office  of  the  Company  is   situated 

Place,    or    places    where,    or    from    which    the    undertaking    of    the 


NAME. 

OFFICE. 

RESIDENCE. 

POST  OFFICE  ADDRESS 

President. 

Secretary 

Treasurer 

Director 

Director. 

Date  npon  which  the  last  annual  meeting  of  the  Company  was  held. 
Amount   of  the   capital   of   the   Company  Dollars. 

Number  of  shares  into  which  it  is  divided  Shares. 

Number  of  shares  subscribed  for  and  allotted  Shares. 

Amount,  of  stock  (if  any)  issued  free  from  call;  if  none  is  so  issued, 
this   fact  to  be  stated  Dollars. 

Amount  issued  subject  to  call  Dollars. 

Amount  of  calls  made  on  each  share.  Per  cent. 

Total  amount  of  calls   received.  Dollars. 

Total    amount   of   calls   unpaid.  Dollars. 

Total  amount  of  shares   forfeited.  Dollars. 

Total    amount    of    shares    which    have    never    been    allotted    or    sub- 


scribed   for. 


Dollars. 


Total    amount    for   which    shareholders   of   the    Company    are    liable 
in  respect  of  unpaid  stock  held   by  them.  Dollars. 

If  the  Company  be  a,  Mining  Company,  state  Number  of  shares  sold  or 
otherwise    disposed   of.  Shares. 

Rate  at  which  such  shares  wrere  sold  or  disposed  of. 

Such  further  information  respecting  the  affairs  of  the  Company  as 
the   Directors   may   consider   expedient. 
W.S.D.M. — 23 


354  FORMS.  [Nos.  71,72. 

FORM  NO.  71. 

AFFIDAVIT   VERIFYING   LIST  OF  SHAREHOLDERS,  AND 

THE    ATTACHED    SUMMARY    OF    AFFAIRS 

OF    COMPANY. 

/      In  the  matter  of  the  Annual   Returns  of 
PROVINCE  OF  ONTARIO, 

I  the  We,  ,  and  of 

County  of  j  President     and     Secretary     of     the     above- 

named    Company,    respectively    make    oath 
To  Wit.  (  and    say. 

1.  That  the  above  list  of  the  Shareholders,  and  the  Summary 
of  the  Affairs  of  the  said  Company  hereto  attached,  are,  to  the 
best  of  our  knowledge,  information  and  belief,  true  and  correct 
in  every  particular. 

Sworn  before  me  at 

iu  the  of  (For  Sigiuitiirca  of  Deponents.) 

this  day  of          J 

,  a  J.  P.  in  and  for  the  County  of 


FORM  NO.  72. 

SUMMARY    OF     STATE     OF     AFFAIRS     OF    A     LICENSED 
EXTRA   PROVINCIAL   COMPANY. 

Summary  of  the  state  of  Affairs  on  the  31st  day  of  December, 
190        ,    of   the  a    Licensed    Extra-Provincial    Company. 

(In   filling  in   amounts,   use   words   not    figures.) 

I.  State  in  full  the  Corporate  name  of  the  Company. 

II.  State  how  incorporated  (whether  by   Special  Act,   by  Letters 

Patent,   by  Declaration  or  otherwise). 

III.  State   where   and   under   what    laws   incorporated. 

IV.  State   name   and    number   of   Act   under   which   incorporated. 

V.  State  place  where  Head   Office  of  the  Company  is   situated, 

giving,    where    possible,    street    and    number.* 

VI.  State    place    in    Ontario    from    which    the    operations    of    the 

Company  are  directed,   or  at  which  they   are   carried  on. 

VII.  State  names,   offices,   residences   and  post   office   addresses   of 

the  officers  of  the  company. 

*This   will   facilitate  the   proper  delivery    of   the   acknowledgment 
of  this  return   and  future  blank   forms. 
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NAME. 

OFFICE. 

RESIDENCE. 

POST  OFFICE  ADDRESS. 

President. 

Secretary. 

Treasurer. 

Director. 

Director. 

Att'yinOnt. 

VIII.  State  the  amount  of  the  Capital   Stock  of  the  Company. 

IX.  State  the  number  of  shares  into  which  it  is  divided. 

X.  State  the  number  of  shares  subscribed  for  and  allotted. 

XI.  State  the  amount  of  stock  issued  subject  to  call. 

XII.  State  the  amount  of  calls  made  on  each  share. 

XIII.  State   the   total    amount   of   calls   received. 

XIV.  State  the  total  amount  of  calls  unpaid. 

XV.  State  the  total  amount   of  shares  forfeited. 

XVI.  State    the    approximate    amount    of    the    Company's    Capital 

employed  in  the  Province  of  Ontario. 

XVII.  State  generally  the   powers   that   the   Company    is   exercising 

in  the  Province  of  Ontario. 

Such    further    information    respecting    the    affairs    of    the    Company 
as  the  directors  may  consider  expedient. 


In    the    matter    of    the    Annual    Statement 
of   The  (a) 


FORM  NO.  73. 

AFFIDAVIT      VERIFYING      STATEMENT      OF      AFFAIRS 
OF  A  LICENSED  EXTRA  PROVINCIAL  COMPANY. 

PROVINCE  OF 

County  of 

To  Wit: 

We,  (b)  and  (c)  of  (rf)  President   and   Sec- 

retary  of  the   above    named   Company,    respectively   make   oath    anJ 
say:— 

1.  That  the  Statement  of  the  Affairs  of  the  said  Company 
hereto  attached,  is  to  the  best  of  our  knowledge,  information  and 
belief,  true  and  correct  in  every  particular  (e~). 

Sworn   before   me   at 

in  the  of 

this  day  of  190      '  For    si'Jll(ltl"'c    °f    Secretary. 

a  J.  P.  in  and  for  the  County  of 

(a)  Insert  name  of  Company.  (b)  Insert  name  of  President, 
(c)  Insert  name  of  Secretary.  If  there  are  no  such  officers,  insert 
the  name  of  the  President  or  Secretary  and  one  of  the  Directors, 
or  two  of  the  Directors,  as  the  case  may  require.  (V7)  Insert  city, 
town,  village  or  name  of  place.  (e)  If  the  President  or  Secretary 
does  not  make  or  join  MI  the  affidavit,  state  the  reason  thereof  h-are. 
This  affidavit  may  be  sworn  before  any  Justice  of  the  Peace,  or 
Commissioner  for  taking  Affidavits,  or  Notary  Public. 


For    signature    of    President-. 
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FORM  NO.  74. 

NOTICE  BEFORE  FORFEITURE  OF  SHARES. 

THE  COMPANY,  LIMITED. 

Hamilton,  No.  Street,  ,  190      . 

SIR,— In  my  letter  of  the  day  of  ,   I  gave  you 

notice  that  at  a  meeting,  etc. 

I   am  now  instructed  to  inform   you  that  the  Directors   require 
you,  on  or  before  the  '  day  of  ,  to  pay  the  said  sum  of 

$  ,  together  with  interest  thereon,  at  the  rate  of  per  cent, 

per  annum,   from   the   said  day   of  up   to   the   day   or 

payment,    and   that   in   the  event   of   non-pa yment   of   the   said   call 
and   interest  on  or   before  the   said  day   of  at   the 

place  aforesaid,  the  shares  in  respect  of  which  such  call  was  made 
will  be  liable  to  be  forfeited. 

I  am,  etc., 

Secretary. 
To  ,   etc. 


FORM  NO.  75. 

NOTICE  OF  CALL. 

I  beg  to  give  you  notice  that  the  Directors  of  The  Com- 

pany,   Limited,    have    made    a    call    of   $5    per    share,    and    that    the 
same  will  be  payable  to  Mr.  ,  the  Treasurer  of  the  Company, 

at    the   Company's   Office  Street,  on    the 

day  of  190    . 

The  amount  payable  by  you  upon  the  shares  held  by  you 

in  respect  of  such  call  is  $ 

Your  obedient  servant, 

Secretary. 
Hamilton  190 


FORM  NO.  76. 

NOTICE  OF  FIRST  GENERAL  MEETING. 
The  first.  General  Meeting  of  the  Shareholders  of  The  Hamilton 
Stove  Company,  Limited,  for  the  purpose  of  organizing  the  Company 
for  the  commencement  of  business,  will  be  held  at  the  Company's 
Ofl3ce,  No.  100  King  street  east,  in  the  City  of  Hamilton,  on  Wed- 
nesday, the  23rd  day  of  May  next,  at  the  hour  of  10  o'clock  in  the 
forenoon. 

By  order. 

Hamilton,  THOS.  TAYLOR, 

30th  April,  1900. 
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• 
FORM  NO.  77. 

NOTICE   OF   LOSS   OF   CERTIFICATE. 

LOST  OR  MISLAID. 

Certificate  No.  37,  dated  13th  September,  1900,  for  five  shares 
of  stock  of  The  Company,  Limited,  issued  to  of  the 

City  of 

Application  having  been  made  to  the  Company  to  issue  a  dupli- 
cate of  the  above  Certificate,  the  public  is  hereby  warned  against 
negotiating  for,  or  purchasing  the  original. 


Secretary-Treasurer. 
Toronto,   9th   May,   1900. 


FORM  NO.  78. 

PLEDGE  UNDER  SECTION  74  OF  THE  BANK  ACT. 

In  consideration  of  an  advance  of  dollars,   made  by   the 

(name  of  bank)  to  A.  B.,  for  which  the  said  bank  holds  the  following 
bills  or  notes  (describe  -fully  the  Mils  or  notes  held;  if  any),  the  goods, 
wares  and  merchandise  mentioned  below  are  hereby  assigned  to  the 
said  bank  as  security  for  the  payment,  on  or  before  the 
day   of  of  the  said  advance,  together  with  interest  thereon 

at  the  rate  of  per  cent,  per  annum  from  the  day  of 

(or,  of  the  said  bills  and  notes,  or  renewals  thereof,  or  substitutions 
therefor,  and  interest  thereon,  or  as  the  case  may  be). 

This  security  is  given  under  the  provisions  of  section  seventy- 
four  of  "  The  Bank  Act,"  and  is  subject  to  all  the  provisions  of 
the  said  Act. 

The  said  goods,  wares  and  merchandise  are  now  owned  by 
and  are  now  in  possession,  and  are  free  from  any  mortgage, 

lien  or  charge  thereon,  (or  as  the  easel  may  be),  and  are  in  (place  o<r 
places  where  goods  are),  and  are  the  following:  (particular  description 
of  goods  assigned). 

Dated  at  190 


FORM  NO.  79. 

PLEDGE  OF  SHARES  OF  STOCK 
(Another  Form.) 

Toronto,  ,  190 

To 

Having  borrowed  from  you  the  sum  of  dollars,  which 

i?  to  be  repaid  to  you  on  the  day  of  next,  and  which 
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sum  is  secured  by  my  promissory  note  in  your  favor  for  that  amount 
bearing-  even  date  herewith,  I  have,  for  further  securing  the  repay- 
ment of  such  sum,  transferred  shares  of  the  Com- 
pany, in  your  name  in  the  books  of  the  said  Company,  to  be  held 
by  you  on  the  following  terms,  viz.: 

1.  All  dividends  which  may  be  declared   upon  the  shares  are  to 
be  received  by  you  and  paid  to  me. 

2.  All    new    shares   created   in    respect  of  the   above   shares    are 
to  be  held   by   you   as  the   original   shares,  the   calls   or   assessments 
thereon  to  be  paid  by  me. 

3.  On    the  day    of  ,    190        ,    upon    your    being 
repaid  the  amount  advanced  as  above,   with  interest  thereon  at  the 
rate  of                   per  cent,  per  annum,  the  said   shares  and   all  newh 
created   shares    (if   any)    are    to   be   transferred  to  me. 

4.  If   I   shall   make  default   in    repayment   of  the   said    advanced 
sum   on   the  day  of  ,    190        ,   or  in    payment  of  the 
said   calls   as   they   become  due,    you   may,    at   any   time   afterwards, 
on  giving  me                        days'  notice  of  your  intention  so  to  do,  and 
without  being  liable  for  any   diminution   in  prices   which   may  have 
taken  place  in  the   meantime,   and   without   any   further  consent   by 
me,  sell  the  said  shares,   and  any  such  new  shares  as  aforesaid,   at 
such   price,   or   prices,    and   in   such   manner   in   all    respects,    as   you 
shall  think  proper,  and   may  retain  out  of  the  proceeds  the  amount 
then  due  to  you,  with  interest  thereon  at  the  rate  aforesaid,  and  all  • 
costs    attending  the   said    sale,    and    may   demand    and    claim   of    me 
any  balance  that  may  remain  unpaid  by  the  means  aforesaid. 

(Signature    of    Pledger.) 

I,   the  undersigned  (the  pledgee)   agree  to  hold  the  said   shares 
upon    the   terms   and   conditions   before   mentioned. 

(Signature    of    Pledgee.) 


FORM  NO.  8O. 

POWER  OF  ATTORNEY  TO  MAKE  TRANSFERS,  RECEIVE 

DIVIDENDS,    ETC. 

f 

Know  all  men  by  these  presents  that   I,  do  make,  con- 

stitute and   appoint  of  my  true  and  lawful  attorney, 

for  me  and  in  my  name  and  on  my  behalf,  to  sell,  assign  and  trans- 
fer the  within  shares  in  the  capital  of  The  Company. 
Limited,  to  me  belonging,  to  receive  the  consideration  money,  and 
to  give  a  receipt  or  receipts  for  the  same,  to  receive  and  give  re- 
ceipts for  all  dividends  that  are  now  due,  and  that  shall  hereafter 
become  due  and  payable  on  the  same,  for  the  time  being,  and  gen- 
erally to  do  all  lawful  acts  requisite  for  effecting  the  premises, 
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hereby  ratifying  and  confirming  all  that   my  said  attorney  shall  do 
therein. 

Iii  witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at 
this  day  of  in   the  year  of  Our   Lord   one  thou- 

sand nine  hundred. 

Signed  and  sealed  in  the  , 

presence  of  [Seal] 

Signature. 


FORM  NO.  81. 

POWER  OF  ATTORNEY  TO  RECEIVE  DIVIDENDS. 

Know   all    men   by   these   Presents   that   I,  of  do 

constitute  and  appoint  of  my  true  and  lawful  attorney  to 

receive  from  the  Treasurer  of  The  Limited,  the  dividend  or  divi- 

dends now  due  to  me,  on  all  stock  standing  in  my  name  on  the 
books  of  the  said  company,  and  to  receipt  for  the  same;  hereby 
ratifying  and  confirming1  all  that  by  him  may  lawfully  be  done  by 
virtue  hereof  in  the  premises. 

In   Witness,   etc. 
Signed,    Sealed,    etc. 


FORM  NO.  82. 

POWER   OF  ATTORNEY   TO   SIGN  PETITION   FOR   INCOR- 
PORATION,   ETC. 

Know  all  men  by  these  presents,  that  I,  of  the  of 

in  the  ',  Vmnty  of  and  Province  of  do  hereby 

nominate,  constitute  and  appoint  of  the  of  in  the 

County   of  in  the   Province  of  my   true   and   lawful 

attorney,  for  me  and  in  my  name,  place  and  stead,  and  for  my  s.ole 
use  and  benefit,  to  execute  and  sign  a  petition  to  His  Honour  the 
Lieutenant-Governor  in  Council  for  the  incorporation  by  Letters 
Patent,  under  the  Great  Seal  of  Ontario,  of  The  Company, 

Limited,  and  to  sign  and  execute  all  such  papers  and  documents 
as  are  requisite  and  necessary  for  procuring  such  incorporation, 
and  to  do  for  me  and  in  my  name  and  stead  and  as  my  acts,  all 
and  every  such  other  thing  which  may  be  necessary  and  requisite 
for  procuring  such  incorporation. 

And  for  all  and  every  of  the  purposes  aforesaid  I  do  hereby  give 
and   grant    to  ,    my    said    attorney,    full    and   absolute   power 

and  authority  to  do  and  execute  all  acts,  deeds,  matters,  and 
things  necessary  to  be  done  in  and  about  the  premises,  and  also  full 
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power   and   authority   for  ,    my   said   attorney,   to   appoint   a 

substitute  or  substitutes,  and  such  substitution  at  pleasure  to  re- 
voke; I  hereby  ratifying  and  confirming,  and  agreeing  to  ratify, 
confirm  and  allow  all  and  whatsoever  my  said  attorney  shall  law- 
fully do,  or  cause  to  be  done,  in  the  premises  by  virtue  hereof. 

In  Witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at 
,  this  day  of  ,  one  thousand  nine  hundred. 

Signed,  sealed  and  delivered  i 

,  [Seal.] 

in  presence  of  ( 

For  affidavit  verifying,  use  Form   No.  18. 


FORM  NO.  83. 

POWER  OF  ATTORNEY  TO  SUBSCRIBE  FOR  SHARES,  ETC. 

Know  all  men  by  these  presents,  that  I,  of  the  of 

in  the  of  do   hereby  appoint  of  the 

of  my  true  and  lawful  attorney,  for  me  and  in  my 

name  and  stead  and  in  my  behalf,  and  for  my  sole  and  exclusive 
use  and  benefit,  to  subscribe  for  shares  of  the  value  of 

dollars  each,  in  the  capital  stock  of  the  proposed  The 
Company,  Limited,  and  to  vote  at  meetings  of  the  Shareholders 
or  Directors  of  the  said  proposed  Company  in  respect  to  the  said 
stock,  and  also  for  me  and  in  my  name,  and  as  my  act  and  deed, 
to  execute  and  do  all  such  assurances,  deeds,  covenants  and  things 
as  may  be  requisite  or  necessary  in  obtaining  letters  patent  incor- 
porating said  Company  and  in  managing  the  affairs  of  the  said 
proposed  Company,  when  incorporated.  And  generally  to  act  in 
relation  to  the  said  proposed  Company  as  fully  and  effectually  in 
all  respects  as  I  myself  could  do,  if  personally  present. 

And  I  do  hereby  grant  full  power  to  my  said  attorney  to  sub- 
stitute and  appoint  one  or  more  attorney  or  attorneys  under  him, 
with  the  same  or  more  limited  powers,  and  others  to  appoint. 

I,  the  said  hereby  agreeing  and  covenanting-  for  myself, 

my  heirs,  executors  and  administrators,  to  allow,  ratify  and  con- 
firm whatsoever  my  said  attorney,  or  his  substitute,  or  substitutes, 
shall  do  or  cause  to  be  done  in  the  premises,  by  virtue  of  these 
presents,  including  in  such  confirmation  whatsoever  shall  be  done 
between  the  time  of  my  decease  or  of  the  revocation  of  these  pre- 
sents, and  the  time  of  such  decease  or  revocation  becoming  known 
to  my  said  attorney,  or  such  substitute  or  substitutes. 

As  Witness  my  hand  and  seal  this  day  of 

A.D.    190      . 

Signed,  sealed  and  delivered  I  [Seal  1 

in  presence  of 

For   affidavit   verifying,    use   Form    No.    18. 
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FORM  NO.  84. 

SPECIAL  CLAUSES  IN  POWERS  OF  ATTORNEY. 

TO    DEPOSIT    MONEYS    AND    DRAW    CHEQUES    IN    THE    PRINCIPAL'S    NAME 
AND    TO    INVEST    AND    REINVEST. 

Upon  receipt  of  any  moneys  which  shall  be  paid  to  the  said 
attorney  by  virtue  of  the  premises,  to  pay  or  deposit  the  same  in 
my  name,  or  otherwise,  with  any  banker,  broker,  or  other  agent, 
to  draw  out  such  moneys  from  time  to  time,  and  to  apply  the  same 
for  any  of  the  purposes  aforesaid,  or  from  time  to  time  to  invest 
the  same  at  the  discretion  of  the  said  attorney,  and  from  time  to 
time  to  sell,  vary,  and  dispose  of  such  investments,  and  to  apply 
the  purchase  money  for  any  of  the  purposes  aforesaid. 


FORM  NO.  85. 

TO    SIGN    OR    INDORSE    BILLS    OR    NOTES. 

And  to  make,  draw,  sign,  or  indorse,  in  my  name  any  bills  of 
exchange  or  promissory  notes  in  which  I  shall  be  interested  or 
concerned,  or  which  shall  be  requisite  in  or  about  my  business. 


FORM  NO.  86. 

TO    VOTE    AT    MEETINGS    OF    COMPANY. 

To  vote  at  the  meetings  of  any  company  or  companies,  and 
otherwise  to  act  as  my  proxy  or  representative,  in  respect  of  any 
shares  now  held,  or  which  may  hereafter  be  acquired,  by  me  therein, 
and  for  that  purpose  to  sign  and  execute  proxies  or  other  instru- 
ments in  my  name  and  on  my  behalf. 


FORM  NO.  87. 

REVOCATION  OF  POWER  OF  ATTORNEY. 

Whereas,  I,  of  did  on  the  day  of 

A.D.  190  ,  by  a  certain  instrument  in  writing,  or  letter  of  Attor- 
ney, make  and  appoint  of  to  be  my  true  and  lawful 
attorney,  in  my  name  and  for  my  use,  to  (here  set  forth  what  the 
attorney  was  authorized  to  do,  precisely  in  the  language  of  the 
original  power),  as  by  the  same  writing,  reference  thereto  being 
had,  will  fully  appear;  Now  Know  all  men  by  these  presents,  that 
I,  the  said  for  a  good  cause,  have  revoked,  recalled  and 
made  void,  and  by  these  presents  do  revoke,  recall,  and  make  void, 
to  all  intents  and  purposes,  the  said  recited  letter  of  attorney,  and 
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;ill  powers  or  authorities  therein  granted,  and  all  acts  and  things 
which' shall,  or  may  be  done  or  performed  by  virtue  thereof,  in  any 
manner  whatsoever. 

(If    another    attorney    is    to    be    appointed,    continue    thus: — And 
further  know  ye,  that  I,  the  said  do  by  these  presents  name, 

constitute,  and  appoint,  and  in  my  place  and  stead  put  and  depute 
of  to  he  my  true  and  lawful  attorney,  etc.,  or  as  desired). 

In   Witness  whereof,   etc. 
Signed,  sealed,  etc. 


FORM  NO.  88. 

REVOCATION  OF  POWER  OF  ATTORNEY. 

Another  Form. 

Know  all  men  by  these  presents,  that  I,  of  for 

divers  good  causes  and  considerations,  me  hereunto  especially  mov- 
ing, have  revoked,  countermanded,  annulled  and  made  void,  and  by 
these  presents  do  revoke,  countermand,  annul  and  'make  void  a 
certain  deed-poll,  or  power  of  attorney,  under  my  hand  and  seal, 
I  tearing  date  to  of  given,  delivered  and  exe- 

cuted, and  all  powers  and  authorities  whatsoever  therein  expressed 
and  delivered. 

As  Witness,  etc. 

Signed,  sealed,  etc. 


FORM  NO.  89. 

RESOLUTION  AUTHORIZING  CORPORATION  NOTE. 

Resolved,  That  the  president  be  and  hereby  is  authorized  to  make 
a   contract   for  the   purchase   of  for    the   use   of  this    corpora- 

tion,   and    is    hereby    authorized    in    carrying    out    such    purchase    to 
give  notes  of  this  corporation  to  the  amount  of  dollars. 


FORM  NO.  9O. 

PREAMBLE   AND   RESOLUTION   CONFIRMING   ACT   OF 

OFFICER. 

Whereas,    by   reason   of   the    board   of   directors   failing   to   have 
a  quorum  at  the  time  fixed  for  its  regular  meeting  on  the 

day  of  A.D.  and  as  has  been  perform- 

ing such   duties   as  should   have   devolved   upon   the   board   of  direc- 
tors;  therefore   be  it 
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Resolved,   That   the  acts,   doings   and   transactions   of  as 

during   the   interim   from  A.D.  to 

as  shown  by  the  records,  books  of  account,  writings  and  events, 
be  and  the  same  are  hereby  ratified,  continued  and  approved,  and 
declared  to  be  and  to  be  considered  the  acts  and  deeds  of  this  board 
of  directors. 


FORM  NO.  91. 

PREAMBLE  AND  RESOLUTION  DECLARING  DIVIDEND. 

Whereas,  There  is  to  the  credit  of  "  Surplus  Earnings  Account," 
(or  Revenue  Account,  if  so  called!  on  the  business  books  of  this 
company,  $  ,  over  and  above  the  current  liabilities  of  this 

company;   and 

Whereas,  there  is  to  the  credit  of  this  company  $  over  and 

above  the  necessary  cash  capital  to  conduct  its  business,  therefore, 
be  it 

Resolved,  That  a  dividend  amounting  to  $  per  share  be 

and  the  same  is  hereby  declared  from  the  "  Surplus  Earnings  Ac- 
count "  of  this  company,  payable  in  cash  to  the  shareholders  of  this 
company  on  each  share  of  stock,  of  record  on  the  day  of 

A.D.  190 


FORM  NO.  92. 

PREAMBLE    AND   RESOLUTION    DECLARING    OFFICE   OF 

DIRECTOR    VACANT. 

Whereas,  by  reason  of  a  director  of  this  company,  ceasing 

to  hold  shares  of  the  capital  stock  of  this  company,  and  not  being 
present  at  any  meeting  of  this  board  of  directors  since  a  meeting 
held  on  day  of  A.D.  1!)0  ,  therefore,  be  it 

Resolved,   That  the  office  of  director  as  filled  by  be  and 

the   same  is   hereby  declared   vacant,    from   this  day    of 

A.D.  ,   and  that  said  vacancy  be  filled  in   accordance   with   the 

by-laws  of  this  company  by  this  Board  of  Directors  appointing 
as  a  director  of  this  company  to  fill  such  vacancy,  by  this  resolution 
declared;  and  be  it  further 

Resolved,   That  the  Secretary  of  this  company  certify  ;i   copy  of 
this  resolution  to  the  shareholders  for  action  at  their  next  meeting. 


FORM   NO.   93. 

RESOLUTION  OF   DIRECTORS  TO  BORROW  MONEY,   AND 
CERTIFICATE    OF    SECRETARY. 

Resolved.  That  the  of  this  corporation,   be  and 

hereby   authorized  to  borrow   money  for  this   company   in 
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discretion,  and  to  give  therefor  such  notes  and  pledges  as  col- 

lateral security  to  as   may  seem  proper,   and  said  is 

hereby  authorized  to  make  and  execute  with  the  such  agree- 

ment  or  agreements  in   respect  to   the   securing   of  indebtedness  of 
this  company  now  or  hereafter  existing  to  said  Bank,  as  may 

be   required,    or   as   may   be   expedient. 

Directors. 

I,  Secretary   of  The  ,   a   company  existing 

under  and  by  virtue  of  the  laws  of  the  Province  of  ,   do 

hereby  certify  that  the  foregoing  is  a  true  and   correct   copy  of  a 
resolution  of  the  board  of  directors  of  said  company,   adopted   at  a 
duly   constituted   meeting  of  said   bbard   of  directors,    and   that   the 
same  is  entered  as  such  on  page    in  the  records  of  the  said  company. 
Witness  my  hand  and  the  seal  of  said  Corpora- 
tion,   this  day   of  A.D. 
[Seal.] 

Secretary. 


FORM   NO.   94. 

PROMISSORY    NOTE    OF  CORPORATION. 
.$ Toronto,  Out.,  190    . 

Four  months  after  date,  the  [insert  name  of  corporation]  promises 

to  pay  to  the  order  of  [Insert  name  of  payee], dollars  at  the 

....  Bank,  Toronto. 

Value  received. 

THE  [insert  corporate  name]  COMPANY,  LIMITED, 

By   [signature'], 

President. 
Attest: 

[Signature'],    Secretary. 


FORM  NO.  95. 

COLLATERAL  NOTE  PLEDGING  STOCK  WITH  POWER 

OF    SALE. 

Toronto,  190     . 

Six  months  after  date,  for  value  received,   I  promise  to  pay  to 
,  or  order,  dollars,  and  interest  at  the  rate  of         per 

cent,  per  annum,  for  such  further  time  as  said  principal  sum  or  any 
part  shall  remain  unpaid,  I  having  deposited  with  this  obligation, 
as  collateral  security,  shares  of  the  capital  stock  of  the 

Company,  with  authority  to  sell  the  same,  without  notice,  either  at 
public  or  private  sale,  or  otherwise,  at  the  option  of  the  holder  or 
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holders  hereof,  on  the  non-performance  of  this  promise,  he  or  they 
giving  me  credit  for  any  balance  of  the  net  proceeds  of  such  sale 
remaining  after  paying  all  sums  due  from  me  to  the  said  holder  or 
holders,  or  to  his  or  their  order.  And  I  hereby  further  agree  that 
the  holder  or  holders  hereof  may  purchase  at  said  sale. 


FORM   NO.   96. 

PROXY. 

THE  HAMILTON  STOVE  COMPANY,   LIMITED. 

I,  George  Peter  Sharpe,  of  the  City  of  Edinburgh,  in  that  part 
of  the  United  Kingdom  of  Great  Britain  and  Ireland  called  Scotland, 
being  a  holder  of  400  shares  in  the  stock  of  The  Hamilton  Stove 
Company,  Limited,  hereby  appoint  and  authorize  Herbert  Mason,  of 
the  City  of  Hamilton,  Esquire,  to  vote  for  rue  and  on  my  behalf  at 
the  ordinary  (or  extraordinary,  as  the  case  may  6e)  general  meeting 
of  this  Company,  to  be  held  on  day  of  ,  and  at  any 

adjournment  thereof  (or  at  any  meeting  of  the  Company  that  may 
be  held  within  the  present  year). 

Witness  rny  hand  and  seal  this  day  of  190 

Signed  in  presence  of 

J.   JONES. 

[Seal.]  G.   P.   SHAPtPE. 


FORM   NO.  97. 

RECEIPT    FOR    COLLATERALS    WITH    AUTHORITY    TO 

SELL  SAME. 

Received  from  of  a  certificate  for  shares  of 

the  capital  stock  of  the  Company   (insert  other  securities,  if 

any)  as  collateral  security,  for  the  prompt  payment  at  maturity  of 
his  promissory  note  for  dollars,  dated  the  day  of 

190    ,  and  payable  months  after  the  date  thereof,  said  securi- 

ties to  be  returned  to  him  in  case  said  note  be  then  paid. 

In  case  of  non-payment  of  said  note  at  maturity,  I  am  at  liberty 
to  sell  the  securities,  or  such  portion  as  may  be  necessary,  either 
at  public  or  private  sale,  or  at  the  brokers'  board  without  notice, 
and  apply  proceeds  to  the  payment  of  said  note  and  expenses. 
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FORM  NO.  98. 

REGISTER  OF  DIRECTORS. 


ELECTED. 

NAME. 

A  DURESS. 

CALLING. 

RETIRED. 

REMARKS. 

1 

1 

n 

2 

2 

• 

• 

2* 

NOTE. — The  figures  in  each  column  denote  the  proper  breadth  in 
inches  or  fractions  of  an  inch  of  such  column. 


FORM   NO.   99. 


Specimen  page— REGISTER  OF  SHAREHOLDERS  (a). 


DATE. 

NAME. 

ADDRESS. 

CALLING. 

REMARKS. 

1 

8 

24 

2| 

21 

3 

NOTE.  —  The  figures  in  each  column  denote  the  proper  breadth  in 
inches  or  fractions  of  an  inch  of  such  column. 

(a)  If  thought  desirable,  this  book  may  be  omitted  and  the  additional 
column  necessary  to  give  all  the  particulars  required  by  the  Act,  inserted 
in  the  Index  to  Share  Ledger. 
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REGISTER    OF    TRANSFERS. 
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FORM  NO.  1OO. 

.REGISTER  OF  TRANSFERS  (a) 

REMARKS. 

'sr 

NOTE.  —  The  figures  in  each  column  denote  the  proper  breadth  in  inches  or  fractions  of  an  inch  of  such  column. 

(a)  If  thought  desirable  this  book  may  be  omitted,  as  all  the  information  contained  therein  may  be  found  in  the  Transfer 
[3ook,  a  specimen  page  of  which  is  given  as  Form  141. 
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FORM  NO.  101. 

REQUISITION    BY    SHAREHOLDERS    FOR    SPECIAL 
GENERAL  MEETING. 

To   the  Directors  of   The  Hamilton  Stove  Company,   Limited. 

We,  the  undersigned,  members  of  the  above-named  Company, 
holding  not  less  than  one-tenth  of  the  subscribed  capital  of  the  Com- 
pany, do  hereby,  under  the  provisions  of  the  Ontario  Companies 
Act,  section  52,  require  yon,  within  21  days  from  the  date  hereof, 
to  convene  a  special  general  meeting  of  the  Company,  to  be  held  at 
the  Company's  Office  in  this  City,  for  the  purpose  of  considering, 
nnd,  if  thought  fit,  passing  the  subjoined  resolution  (or  for  such 
other  business  as  shall  be  mentioned  in  this  notice). 

RESOLUTION. 

"  That,"  etc.  (set  it  out). 

Signatures. 
Hamilton,  15th  July,  1900. 


FORM  NO.  1O2. 

NOTICE  BY  SHAREHOLDERS  CALLING  A  SPECIAL 
GENERAL   MEETING. 

NOTICE. 

We  the  undersigned  shareholders  of  the  Company   of 

Canada,  Limited  (a  Company  incorporated  under  letters  patent  of 
the  Dominion  of  Canada),  being  the  holders  of  more  than  one-fourth 
part  in  value  of  the  subscribed  stock  of  the  Company,  by  virtue  of 
the  statutes  in  such  behalf  made  and  provided,  hereby  call  a  general 
meeting  of  the  shareholders  of  the  Company. 

And  take  notice  that  the  said  meeting  will  be  held  at  the  head 
offices  of  the  Company  in  the  city  of  Toronto  on  the          day  of        , 
'A.D.  1900,  at  the  hour  of-  2  o'clock  in  the  afternoon. 

The  purposes  of  the  meeting  are:  (1)  To  elect  directors;  (2)  to 
consider  the  position  the  Company  should  take  in  reference  to  the 
litigation  pending  between  the  shareholders  and  the  Company. 

Dated  at  London,  this  day  of  A.D.  1900. 

Signatures  of  Shareholders. 
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SPECIAL  PROVISIONS  FOR  INSERTION  IN 
LETTERS  PATENT. 

Caution. — Unless  provision  to  the  contrary  -is  made  in  the  letters 
patent  (for  which  see  Form  133),  no  change  or  alteration  of  these  Special 
Provision's  can  be  made  by  the  directors  or  shareholders,  however  desir- 
ous they  may  be  of  doing  so  except  subject  to  the  same  formalities  by 
which  the  charter  icas  obtained. 

FORM   NO.    1O3. 

REQUIRING    APPROVAL    OF    SHAREHOLDERS    FOR    AP- 
POINTMENT OF  AGENTS. 

And  that  the  Company  may  appoint  sole  agents  in  and  for  the 
United  Kingdom  of  Great  Britain  and  Ireland,  upon  such  terms  and 
conditions  as  shall  be  agreed  upon  by  the  Company  and  such  agents, 
such  appointments  to  be  approved  of  by  the  shareholders  of  the 
Company,  at  a  general  meeting  to  be  called  for  that  purpose. 


FORM   NO.    1O4. 

VESTING   ISSUE   AND   ALLOTMENT   OF   SHARES   IN   THE 

SHAREHOLDERS. 

That  the  shares  of  the  said  Company,  other  than  those  already 
subscribed  for,  shall  be  issued  and  allotted  to  subscribers  therefor 
only  when  and  as  directed  by  a  majority  vote  of  the  shareholders 
at  a  meeting  duly  called  for  that  purpose,  or  at  a  meeting  of  share- 
holders of  the  said  Company  when  all  shareholders  are  fully  re- 
presented. 


FORM   NO.    105. 

VESTING    ISSUE    AND    ALLOTMENT    OF    SHARES    IN 

SHAREHOLDERS. 

(Another  form.) 

That  the  stock  of  the  Company  shall  be  allotted  by  the  sharehold- 
ers at  a  general  meeting  of  the  Company  called  for  that  purpose, 
and  that  such  allotments  shall  always  require  a  vote  of  at  least 
sixty  per  centum  of  the  shares  theretofore  subscribed  and  allotted 
and  not  in  default  for  calls. 


FORM   NO.    1O6. 

YEARLY  AUDIT. 

That  your  petitioners  are  desirous  that  it  may  be  directed  that 
the  accounts   of   the   Company   shall   be   examined   once   at  least  in 
every  year,  and  that  the  correctness  of  the  balance  sheet  shall  be 
ascertained  and  certified  by  an  auditor. 
W.S.D.M. — 24 
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FORM  NO.   107. 

PROVIDING    THAT    BY-LAWS    MUST    BE    APPROVED    BY 

SHAREHOLDERS. 

That  no  by-law  of  the  Company  shall  be  binding  longer  than  the 
holding  of  the  annual  meeting  of  shareholders  next  after  the  enact- 
ment of  such  by-law  or  until  the  holding  of  a  general  meeting  called 
for  the  purpose  of  approving  such  by-law,  unless  the  same  shall  then 
be  approved  by  the  votes  of  the  holders  of  not  less  than  three-fourths 
in  number  of  the  shares  represented  at  such  meeting,  and  of  not 
less  than  two-thirds  in  number  of  all  the  shares  theretofore  issued, 
and  no  by-law  after  being  so  approved  by  the  shareholders  shall  be 
repealed  or  amended  except  at  a  general  meeting  called  for  that 
purpose  and  by  the  votes  of  the  holders  of  not  less  than  four-fifths 
in  number  of  the  shares  represented  at  such  meeting,  and  of  not  less 
than  three-fourths  in  number  of  all  the  shares  theretofore  issued. 


FORM  NO.   108. 

DEVOTING  PER-CENTAGE  OF  PROFITS  TO  CHARITY. 

From  time  to  time  one-tenth  share  of  the  gross  profits  earned 
by  the  said  Company  shall  be  carried  to  a  separate  account  in  the 
books  of  the  said  Company,  and  shall  be  devoted  by  the  said  Company 
to  furthering  such  forms  of  religious  and  benevolent  work  to  which 
the  said  Company  shall  agree  to  devote  the  same,  and  that  no  con- 
tributions to  religious  or  benevolent  works  shall  be  made  by  the  said 
Company  except  out  of  the  said  share  so  to  be  set  apart. 


FORM  NO.   109. 

FOR    A    COLLECTING    OR    MERCANTILE    AGENCY 

COMPANY  (a). 

1.  That  the  said  Company  shall  be  subject  to  any  general  legis- 
lation affecting  companies  of  a   similar  character  which   may  here- 
after be  passed   by   the   Legislature   of   Ontario. 

2.  To    any    orders   or   regulations    v*  hich    may    be   passed   by   the 
"Lieutenant-Governor  in    Council   directing  the   Company   to   furnish 
or  deposit  security  for  the  fulfilment  of  its  obligations,   as  may  by 
such  order  be  directed  and  in  such  manner  as  may  be  prescribed,  and 

3.  To  any  provisions  that  may    be    made    by    the    Lieutenant- 
Governor  in   Council    modifying   the   powers   conferred   on   the   said 
Company,  and  in  case  of  default  in  paying  over  collections,  to  the 
cancellation    of   the    Charter. 

(a)  The  Charters   granted  by  the  Province  of  Ontario,   to  com- 
panies of  this  description,   contain  these  clauses. 
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FORM   NO.    HO. 

GIVING  CONTINUING  SHAREHOLDER,  OR  THE  COM- 
PANY, RIGHT  TO  PURCHASE  SHARES  OF  RETIRING 
SHAREHOLDER. 

(1)  That  save  as  hereinafter  provided,  no  share  or  interest  in 
the  Company  shall  at  any  time  be  transferred  to  any  person  not 
already  a  shareholder,  so  long  as  any  shareholder  is  willing  to  pur- 
chase said  share  or  interest  at  the  prescribed  price. 

(2)  That  in  order  to  ascertain  whether  any  shareholder  is  willing 
to  purchase  any  such  share  or  interest,  the  person,  whether  a  share- 
holder of  the  Company  or  not,  proposing  to  transfer  the  same, 
hereinafter  called  the  "  retiring  shareholder,"  shall  give  notice  in 
writing  to  the  Company  that  he  desires  to  transfer  the  same,  and 
such  notice  shall  constitute  the  Company  his  agent  for  the  sale  of 
the  share  or  other  interest  to  any  shareholder  of  the  Company  at 
the  prescribed  price. 

(3)  That  if  the  Company  shall  within  the  space  of  thirty  days 
after  such  notice  find  a  shareholder  desiring  to  purchase  such  share 
or   interest,    hereinafter    called    the    "  purchasing    shareholder,"    and 
shall   give   notice  thereof   to    the    retiring   shareholder,    he    shall    be 
bound  at  such  time  within  fifteen  days  thereafter  as  the  Company 
shall  appoint  upon  payment,  of  the  prescribed  price,  to  transfer  such 
share  or  interest  to  the  purchasing  shareholder. 

(4)  That  if  in  any  case  the  retiring  shareholder  after  becoming 
bound    as   aforesaid,    makes   default   in   transferring   such   share   or 
interest,   the  Company   may   receive  the  purchase  money  and  shall 
thereupon    cause    the    name    of   the    purchasing    shareholder    to    be 
entered  upon  the  Register  as  the  holder  of  such  share  or  interest, 
and  shall  hold  the  purchase  money  in  trust  for  the  retiring  share- 
holder,  his  executors,  administrators  or  assigns,  and  the   receipt  of 
the   Company   for  the  purchase   money   shall   be    a   good   discharge 
to  the  purchasing  shareholder,  and  he  shall  not  be  bound  to  see  to 
the  application  thereof,  and  after  the  name  of  the  purchasing  share- 
holder has  been  entered  in  the  Register  in  purported  exercise  of  the 
aforesaid  power,  the  validity  of  the  proceedings  shall  not  be   ques- 
tioned by   any   person,   and    the    purchasing    shareholder     shall   be 
deemed  and  taken  to  be  the  owner  of  the  said  share  or  interest. 

(5)  That  if  within  the,  space  of  thirty  days  after  being  served 
with  such  notice  as  aforesaid,  the  Company  shall  not  find  a  share- 
holder desiring  to  purchase  the  same,  and  shall  not  give  notice 
thereof  in  manner  aforesaid,  the  retiring  shareholder  shall  at  any 
time  within  six  calendar  months  afterwards  be  at  liberty  to  sell 
and  transfer  such  share  or  interest  to  any  person  and  at  any  price 
subject  to  the  right  of  the  Company  to  the  control  given  by  law 
in  the  case  of  partly  paid  stock;  and  if  no  such  sale  is  made  within 
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such  six  months  it  shall  be  incumbent  upon  the  retiring  share- 
holder to  give  notice  again  to  the  Company  as  above  provided  with 
the  like  results. 

(6)  That  the  prescribed  price  shall  mean  the  amount  paid  in  on 
such    share   or   interest,    plus   the   proportionate    part    of    undivided 
profits,  not  including  contingent-fund  shewn  by  the  annual  balance 
sheet  of  the  Company  next  prior  to  the  giving  of  such  notice,  pro- 
vided that  if  instead  of  there  being  undivided  profits  such  balance 
sheet  shews   an  impairment  of  capital   of   the  said   Company,   then 
the  proportionate  part  of  such  impairment  shall   be  deducted  from 
the  amount  paid  in  upon  such  share  or  interest  in  ascertaining  such 
prescribed  price. 

(7)  That  the  Company  shall  in  all  cases  of  receiving  notice  of 
desire  to  sell  stock   as  aforesaid,   allow   the  other  shareholders  the 
opportunity  to  take  same  in  proportion  to  their  respective  holdings 
of  stock  in  the  Company,  making  all  necessary  adjustments*  to  avoid 
fractious  of  shares,   and   for  that  purpose  giving  the  preference  in 
all    cases   to    shareholders    who   have   the   larger    holdings. 


FORM   NO.    111. 

PROVIDING  AND  MAINTAINING  A  CONTINGENT  AC- 
COUNT AND  DISTRIBUTING 'BALANCE  OF  PROFITS 
IN  CASH  AND  STOCK  DIVIDENDS. 

(1)  That   all   the   annual   net    earnings   of   the   Company,    after 
providing  for  an  annual  dividend  of  six  per  centum,  shall  each  year 
be   carried  to  a  contingent  account  opened   and  kept  by  the   Com- 
pany, until  such  contingent  account  shall  amount  to  ten  per  centum 
of  the  paid  up  capital  of  the   Company,   and   upon   any  subsequent 
increase    of   the    capital    such    net    earnings    in    excess    of    six   per 
centum   dividend  shall   each   year  be  carried   to   the  credit   of  such 
account  until  the  same  shall  reach  a  sum  equal  to  ten  per  centum 
of   the   capital    as   so   increased,    and    the   said    contingent   account 
is  to  be  maintained  at  a  sum  equal  to  ten  per  centum  of  the  paid 
up  capital,  and  if  by  reason  of  any  exigency  or  necessity  it  shall  be 

,.  temporarily  reduced,  then  as  soon  as  possible  thereafter  it  is  to  be 
restored  in  the  manner  hereinbefore  provided,  and  kept  restored  and 
maintained  at  the  sum  hereinbefore  mentioned. 

(2)  That  after  providing  for  a  contingent  account  as  aforesaid, 
not  less  than  one-half  of  the  remaining  net  profits  shall  each  year 
be  distributed  and   paid  in  cash  dividends  to  the   shareholders   for 
the  time  being,  and  the  balance  or  such  part  thereof  as  the  Direc- 
tors may  from  time  to  time  determine,  may  be  applied  annually  in 
stock  dividends  to  be  issued  and  allotted  to  the  said  several  share- 
holders   according    to    their    respective    holdings,    subject    to    such 
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regulations  and  adjustment  as  the  Directors  may  from  time  to  time 
determine  upon,  with  a  view  to  avoiding  the  allotment  of  fractions 
of  shares,  until  the  capital  stock  of  the  said  Company  shall  have 
by  this  means  been  fully  taken  up  and  paid. 


FORM   NO.   112. 

ELECTION,  APPOINTMENT  AND  PAYMENT  OF  DIREC- 
TORS AND  OFFICERS. 

That  the  election  of  directors  and  the  appointment  of  officers 
and  the  fixing  of  salaries  shall  require  a  two-thirds  vote  of  the 
stockholders  of  the  said  Company  at  a  meeting  duly  called  for  the 
purpose  or  at  the  annual  meeting,  to  make  the  same  valid. 


FORM   NO.    113. 

PAYMENT    OF    PRESIDENT    AND    DIRECTORS. 

That  no  by-law  or  resolution,  either  of  the  directors  or  of  the 
shareholders  for  the  payment  of  the  president,  or  of  any  director, 
for  services  of  any  kind  whatsoever,  whether  such  services  be  per- 
formed as  president  or  as  director,  or  as  an  employee  of  the  Com- 
pany, shall  be  valid  or  acted  upon  unless  and  until  the  same  be 
confirmed  at  an  annual  meeting  of  the  Company,  or  at  a  special' 
meeting  of  the  shareholders  of  the  Company  called  for  that  purpose, 
by  a  vote  of  at  least  sixty  per  centum  of  the  shares  subscribed  and 
not  in  default  for  calls  at  the  time  of  such  confirmation. 


FORM   NO.    114. 

FIXING    QUALIFICATION    OF    DIRECTORS    IN    A   MINING? 

COMPANY. 

That  no  person  shall  be  qualified  to  hold  office  in  the  Company  as 
a  director  thereof  unless  he  is  a  shareholder  therein,  owning  at  least 
five  hundred  shares  of  the  capital  stock  of  the  Company  absolutely 
in  his  own  right,  and  having  at  least  twenty-five  per  cent,  paid  up 
upon  the  said  shares. 


FORM   NO.   115. 

PROVIDING   FOR   TWO-YEAR  TERM   FOR   DIRECTORS. 

That  the  after  directors  of  the  Company  shall  be  elected  by  the 
shareholders  in  general  meeting  of  the  Company  assembled  at  some 
place  within  the  Province  of  Ontario  for  a  term  of  two  years. 
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FORM   NO.   116. 

NUMBER   OF   VOTES   NECESSARY   FOR   ELECTION   OF 

DIRECTOR. 

That  no  shareholder  shall  hereafter  be  elected  a  director  unless 
he  or  she  receive  at  such  election  a  vote  of  at  least  sixty  per  centum 
of  the  shares  subscribed,  and  not  in  default  for  calls  at  the  time  of 
such  election. 


FORM  NO.   117. 

PAYMENT  OF  PROFITS  IN  DIVIDENDS. 

The  net  earnings  of  the  Company  after  providing  thereout  any 
sinking  fund  required  for  bonds  or  debentures,  and  after  setting 
aside  a  reasonable  percentage  for  a  contingent  fund,  shall  be  ap- 
plied each  year  in  payment  of  dividends  to  shareholders. 


FORM  NO.   118. 

CASH   DIVIDEND. 

That  your  petitioners  are  desirous  that  it  may  be  directed  that 
at  least  seventy-five  per  centum  of  the  net  yearly  profits  of  the 
Company  shall  each  year  be  divided  among  the  shareholders  in 
dividends  in  cash. 


FORM   NO.    119. 

PAYMENT  OF  STOCK  DIVIDEND. 

The  directors  shall  have  power  after  distributing  and  paying 
among  shareholders  an  annual  dividend  of  seven  per  centum  on  the 
actual  amount  of  their  paid  up  capital  and  after  setting  aside  any 
rest  that  may  be  prescribed  by  the  by-laws  of  the  Company,  to  pay 
any  further  profits  earned  by  the  Company,  or  any  part  thereof  they 
see  fit  by  the  issue  to  the  shareholders  of  fully  paid  up  shares  of  the 
Company  in  lieu  of  cash. 


FORM  NO.   12O. 

PAYMENT   OF   PRELIMINARY    EXPENSES. 
That  the  directors  of  the  company  may  pay  out  of  the  funds  of 
the  Company  all  expenses  of  or  incidental  to  the  formation,  registra- 
tion and  advertising  of  the  Company,  and  remunerate  any  person  or 
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Company  for  services  rendered  in  placing  of  the  shares  in  the  Com- 
pany's capital,  or  any  debenture  or  other  securities  of  the  Com- 
pany, or  in  or  about  the  formation  or  promotion  of  the  Company,  or 
the  conduct  of  its  business. 


FORM   NO.    121. 

PROHIBITING  COMPANY  DOING  WORK  IN  CONNECTION 
WITH   LIQUOR   AND   OTHER   BUSINESSES. 

No  work  shall  be  undertaken  by  the  said  Company  in  any  way 
connected  with  the  liquor  or  tobacco  traffic,  or  with  theatrical  per- 
formances, or  in  any  other  lines  of  business  which  shall  in  the  opin- 
ion of  the  said  Company  be  .contrary  to  the  doctrines  taught  in  the 
Holy  Bible. 


FORM  NO.  122. 

LIMITING  MEMBERSHIP  TO  GRADUATES  AND  OFFI- 
CIALS OF  THE  UNIVERSITY  OF  TORONTO  AND  THE 
SCHOOL  OF  PRACTICAL  SCIENCE. 

AND  WE  DIRECT  that  the  right  to  acquire  and  hold  shares 
in  the  said  Club  shall  be  limited  to  the  persons  mentioned  in  this 
Our  Charter,  and  to  any  Graduate  or  Under-Graduate  of  the  Uni- 
versity of  Toronto,  or  of  the  School  of  Practical  Science,  or  any 
official  connected  with  either  the  said  The  University  of  Toronto 
or  the  said  The  School  of  Practical  Science. 

AND  WE  FURTHER  DIRECT  that  the  capital  stock  of  the 
Club  shall  be  deemed  to  be  incapable  of  being  assigned  or  trans- 
ferred to  any  body  corporate  whatever,  or  to  any  individual  (other 
than  those  specified  in  this  Our  Charter)  who  is  not  a  graduate  or 
under-gra diiate  of  the  said  The  University  of  Toronto  or  of  the  said 
The  School  of  Practical  Science,  or  who  is  not  an  official  connected 
with  either  the  said  The  University  of  Toronto,  or  the  said  The 
School  of  Practical  Science;  and  we  hereby  expressly  exclude  all 
other  persons  from  the  right  to  acquire  and  hold  a  share  or  shares 
in  the  said  Club. 

And  inasmuch  as  the  Free  Grant  Lands  to  be  acquired  by  the 
Club  in  our  District  of  Muskoka  are  to  be  used  for  Summer  Holi- 
daying purposes,  as  well  as  for  experimental  work  in  Forestry,  Bi- 
ology and  other  branches  of  Natural  Science,  and  as  the  said  lands 
are  to  be  sold  and  disposed  of  at  a  reduced  price,  and  inasmuch  as 
our  Commissioner  of  Crown  Lands  has  recommended  that  provision 
be  made  against  the  said  lands  gradually  coming  under  the  control 
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of  individuals  who  have  no  connection  with  the  said  The  University 
of  Toronto,  or  the  said  The  School  of  Practical  Science,  we  hereby 
expressly  ordain  and  declare  that  the  dividing-tip  of  the  said  lands 
among  the  shareholders  of  the  Club  shall  be  provided  for  by  the 
By-laws  of  the  Club,  and  that  while  there  may  t»e  transfers  of  par- 
ticular portions  of  the  said  lands  from  one  shareholder  of  the  Club 
to  another  shareholder  therein,  no  person  not  connected  with  the  said 
The  University  of  Toronto,  or  the  said  The  School  of  Practical 
Science  in  the  manner  and  to  the  extent  defined  in  this  Our  Charter 
(other  than  those  specified  in  this  Our  Charter)  shall  acquire  any 
interest  in  any  of  the  said  lands;  provided  always  that  any  of  the 
said  lands  conveyed  or  leased  in  disregard  hereof  shall  thereby  be- 
come forfeited  to  Us. 


FORM  NO.  123. 

"  NO    PERSONAL    LIABILITY "    IX    MINING    COMPANIES 

LETTERS   PATENT. 

That  no  liability  in  excess  of  the  amount  actually  paid,  or  agreed 
to  be  paid,  to  the  Company  for  shares  therein  shall  attach  to  any 
holder  of  such  shares. 


FORM  NO.  124. 

RETAINING    OFFICERS    OF    OLD    BUSINESS    AND    LIMIT- 
ING  SALARY   TO   BE   PAID   OFFICER. 

That  so  long  as  the  said  and  the  said  live  and 

continue  able  and  willing  to  give  their  attention  to  the  business  of 
the  Company,  their  services  shall  be  retained  in  connection  there- 
with to  discharge  such  duties  as  the  Board  may  from  time  to  time 
assign  to  them,  the  salary  of  the  said  to  be  $1,500  per  annum 

for  the  first  two  years,  and  of  the  said  S'.iOO  for  the  first  year 

and  SI, 200  for  the  second  year.  Thereafter  their  salaries  shall  bt" 
equal  in  amount  but  shall  be  fixed  by  the  Board. 

Provided  however  that  no  officer  or  servant  of  the  Company 
shall  in  respect  of  any  financial  year  of  the  Company  be  paid  a 
salary  or  other  allowance  of  any  kind  (excluding  dividend)  amount- 
ing in  all  to  more  than  $1,500,  'unless  the  Company  shall  have  earned 
profits  for  such  year,  which  shall  after  having  provided  for  impair- 
ment of  contingent  fund,  if  any,  as  aforesaid  leave  a  sufficient  bal- 
ance to  pay  to  shareholders  a  cash  dividend  of  not  less  than  six 
per  centum. 
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FORM  NO.  125. 

PREFERENCE     STOCK     WITH     FIXED     DIVIDEND     AND 
PRIORITY    IN    CASE    OF    WINDING    UP. 

That  the  said  stock  is  to  be  divided  into  two  thousand  shares  of 
one  hundred  dollars  each,  of  which  one  thousand  shares  shall  be 
Preference  Stock  having  a  priority  as  to  repayment  of  capital  in 
the  case  of  a  dissolution  or  winding-up  over  the  Ordinary  or  Com- 
mon stock  of  the  company,  and  having  a  first,  fixed,  preference, 
annual  dividend  of  seven  per  cent,  payable  half  yearly. 


FORM  NO.   126. 

PREFERENCE    STOCK   WITH    FIXED    DIVIDENDS    AND 
PRIORITY  ON  A  DISSOLUTION. 

(Another  Form.) 

That  five  thousand  shares  of  the  capital  stock  of  the  Company 
shall  be  preference  stock,  and  shall  confer  on  the  holders  thereof 
the  right  to  a  fixed,  cumulative,  preference  dividend  at  the  rate  of 
five  per  centum  per  annum  on  the  amount  paid  up  thereon,  such 
dividend  to  be  payable  half-yearly  on  such  days  as  the  directors  of 
the  Company  may  determine,  but  to  be  payable  only  out  of  profits, 
and  such  preference  shares  shall  not  be  entitled  to  participate  in 
further  dividends  or  profits.  Said  preference  shares  shall  also  con- 
fer on  the  holders  thereof,  in  case  the  Company  shall  be  wound  up 
or  its  assets  otherwise  distributed,  the  right  to  have  the  surplus 
assets  applicable  for  distribution  among  the  shareholders  applied 
first  in  payment  of  the  capital  paid  up  on  such  preference  shares 
before  any  portion  of  such  surplus  assets  is  distributed  among 
holders  of  shares  not  entitled  to  such  preferences,  but  the  holders  of 
such  preference  shares  shall  not  be  entitled  to  participate  in  any 
surplus  remaining  after  the  whole  amount  of  capital  paid  up  on 
such  preference  shares  has  been  returned  to  the  holders  thereof. 


FORM  NO.    127. 

PREFERENCE    SHARES    WITH    FIXED    DIVIDENDS    AND 
PRIORITY  ON  A  DISSOLUTION,  AND  RESERVE  FUND. 

1.  The  preference  shares  shall  confer  the  right  to  a  fixed  cumu- 
lative preferential  dividend  at  the  rate  of  seven  per  centum  payable 
half-yearly,  and  the  right  in  a  liquidation,  dissolution  or  winding-up 
to  repayment  of  capital  in  priority  to  the  ordinary  shares,  but  they 
shall  not  confer  a  right  to  any  further  participation  in  profits  or 
assets. 
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2.  Twenty-five  per  centum  of  the  balance  of  the  net  earnings 
of  the  Company,  after  the  payment  of  the  seven  per  centum  divi- 
dend on  the  preference  stock  shall  be  annually  transferred  to  a 
Reserve  Account  in  the  books  of  the  Company,  the  better  to  secure 
to  the  Preferred  Shareholders  the  payment  of  the  seven  per  centum 
dividend  on  their  preferred  shares,  and  that  such  annual  transfers 
shall  be  continued  until  the  amount  of  the  said  account  reaches 
the  sum  of  Five  Hundred  Thousand  Dollars,  at  which  sum  it  is  to 
be  maintained,  and  that  if  it  is  at  any  time  drawn  upon  it  shall  be 
in  like  manner  restored  and  maintained. 


FORM  NO.  128. 

PREFERENCE  SHARES  WITH  FIXED  AND  ADDITIONAL 
DIVIDENDS,  PRIORITY  ON  A  DISSOLUTION  AND 
WITH  RIGHT  TO  SELECT  ONE  DIRECTOR  AND  ALSO 
ELECT  A  BOARD  OF  DIRECTORS. 

That  of  the  capital  stock  of  the  Company  one  thousand  shares, 
that  is  to  say,  one  hundred  thousand  dollars,  shall  be  issued  as  pre- 
ference stock  and  shall  have  priority  as  follows,  that  is  to  say,— 
The  profits  of  the  Company  which  it  shall  from  time  to  time  be  deter- 
mined to  distribute  shall  be  applicable: 

Firstly,  to  the  payment  of  a  fixed  cumulative  preferential  divi- 
dend at  the  rate  of  six  per  centum  per  annum  on  the  capital  paid 
up  on  the  said  preference  shares. 

Secondly  and  next,  after  the  payment  of  the  said  dividend  at 
the  rate  of  six  per  centum  per  annum  on  the  preference  shares,  there 
shall  be  set  aside  annually  out  of  the  net  profits  of  the  Company 
during  the  period  of  fifteen  years,  the  sum  of  five  thousand  dollars 
each  year  as  a  guarantee  or  reserve  fund  to  secure  to  the  said  pre- 
ference shareholders  the  annual  payment  of  six  per  centum  dividend 
on  their  said  preference  shares  during  the  said  period,  and  the  said 
sum  so  set  apart  shall  be  transferred  by  the  Company  to  a  Trustee 
or  Trust  Company,  to  hold  upon  a  Declaration  of  Trust  for  the 
purposes  hereinbefore  referred  to,  and  next  after  the  satisfaction 
of  such  purpose  for  the  general  benefit  and  advantage  of  the  Com- 
pany hereby  incorporated  and  the  shareholders  thereof. 

Thirdly;  namely  after  the  payment  of  the  said  dividend  to  the 
preference  shareholders,  and  after  setting  apart  the  said  annual 
sum  hereinbefore  mentioned,  the  said  profits  shall  be  applied  to  the 
payment  of  a  dividend  at  the  same  rate  on  the  capital  paid  up  on 
the  ordinary  shares. 

Fourthly,  to  the  payment  of  a  further  dividend  not  exceeding 
two  per  centum  per  annum  on  the  capital  paid  up  on  the  said  pre- 
ference shares,  and 
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Fifthly,  the  surplus  shall  be  applicable  to  the  payment  of  divi- 
dends on  the  capital  paid  up  on  the  ordinary  shares  only. 

And  the  holders  of  the  said  preference  stock  shall  also  have  the 
right,  if  they  see  tit,  to  select  annually  at  least  one  member  of  the 
Board  of  Directors  of  the  Company.  The  said  preference  shares 
shall  also  confer  a  right  to  priority  in  the  return  of  capital  upon 
a  winding  up,  dissolution  or  liquidation  of  the  Company,  it  being  the 
intention  of  this  provision  to  make  the  status  of  the  preference 
stockholders  as  between  themselves  and  the  holders  of  the  ordinary 
stock  on  any  winding  up,  dissolution  or  liquida'tiou  of  the  Company, 
or  on  any  division  of  capital,  that  of  secured  shareholders  having 
first  claim  and  charge  upon  the  assets  of  the  Company,  and  whose 
claims  shall  be  paid  in  full  out  of  the  assets  of  the  Company  next 
and  first  after  the  satisfaction  of  the  liabilities  and  indebtedness  of 
the  Company  to  its  creditors. 

The  said  holders  of  preference  shares  shall,  subject  to  the  pro- 
visions of  the  said  Act,  also  have  the  right  in  the  event  of  default 
of  the  Company  to  pay  an  annual  dividend  at  the  rate  hereinbefore 
mentioned,  if  in  their  discretion  they  think  proper  to  do  so,  to  elect 
a  Board  of  Directors  who  may  be  taken  exclusively  from  the  said 
preference-shareholders,  and  the  said  Board  of  Directors,  under  the 
direction  of  the  said  preference-shareholders  shall  thereafter  con- 
tinue and  manage  and  control  the  business  and  affairs  of  the 
Company  so  long  as  may  be  considered  necessary  and  expedient  by 
the  said  preference-shareholders. 


FORM  NO.  129. 

PREFERENCE  SHARES  WITH  OPTION  AS  TO  DIVIDEND. 

Such  preference  shares  shall  be  entitled  to  the  following  pre- 
ferences and  priorities  over  ordinary  stock  in  the  Company,  that  is 
to  say:  (1)  A  dividend  guaranteed  by  the  Company  to  amount  to  at 
least  Seven  Dollars  on  each  share,  in  each  and  every  year,  or,  at 
the  option  of  the  holders  of  such  preference  stock  whatsoever 
dividend  may  be  declared  at  any  time  on  the  ordinary  stock  of  the 
company. 


FORM  NO.  13O. 

REDEMPTION  OF  PREFERENCE  STOCK  BY  COMPANY. 

The  Company  may  from  time  to  time  pursuant  to  by-law  duly 
passed  for  that  purpose,  and  ratified  by  the  shareholders  at  a  special 
meeting  to  be  called  for  that  purpose,  or  at  any  annual  or  general 
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meeting,  redeem  or  buy  in  for  cancellation  any  and  all  of  the  pre- 
ferred stock  of  the  Company,  without  the  consent  of  the  owners 
or  holders  thereof,  upon  repayment  of  the  amount  paid  or  accredited 
thereon,  together  with  all  unpaid  dividends  that  may  have  been 
declared  thereon. 

The  common  stock  of  the  Company  may  from  time  to  time 
be  increased  over  and  above  the  sum  of  (here  insert  original  amount) 
to  the  extent  of  the  preferred  stock  that  may  be  bought  in  by  the 
Company  and  duly  cancelled. 


FORM   NO.    131. 

PREFERENCE  SHARES  WITH  POWER  TO  THE  COMPANY 
TO  RETIRE  SAME  UPON  PAYMENT  OF  CER- 
TAIN PREMIUM. 

That  the  amount  of  the  capital  stock  of  the  Company  is  to  be 
one  hundred  and  seventy-five  thousand  dollars. 

That  the  said  stock  is  to  be  divided  into  seventeen  hundred  and 
fifty  shares  of  one  hundred  dollars  each,  of  which  five  hundred 
(500)  shares  are  to  be  preference  stock,  and  entitled  to  dividends  out 
of  net  earnings  before  dividends  are  paid  upon  any  other  shares 
to  the  extent  of  six  per  centum  per  annum  upon  the  par  value 
thereof,  and  in  any  distribution  of  the  assets  of  said  Company  upon 
dissolution  or  sale  thereof,  said  five  hundred  shares  shall,  up  to  the 
par  value  thereof,  together  with  any  accrued  unpaid  dividends  cum- 
ulated at  the  said  rate,  be  entitled  to  a  preference  over  all  other 
shares  or  stock  of  said  Company;  but  said  preference  stock  may 
be  retired  or  reduced  by  said  Company  on  any  interest  day  on  and 
after  five  years  from  the  date  of  payment  of  ths  first  interim 
dividend  instalment  declared  such  retiring  or  redemption  to  be  at 
par  plus  a  premium  of  Ten  Dollars  ($10)  upon  each  of  the  said 
preference  shares  of  stock. 


FORM   NO.    132. 

GIVING  SHARE  OF  PROFITS  AS  SALARY. 

The  directors  shall  have  power  to  pay  the  salaries  of  any  of 
the  Company's  officers  who  agree  thereto  by  allowing  to  them  a  per- 
centage of  the  net  annual  profits  earned  by  the  Company. 


FORM   NO.    133. 

PROVIDING,  IN  LETTERS  PATENT,  FOR  REPEAL  OR  AL- 
TERATION OF  SPECIAL  PROVISIONS  THEREIN. 

The  foregoing  special  provisions  or  any  of  them  except  clauses 

and  may  from  time  to  time  be  repealed  or  amended 

by   by-law    passed    at    a    general    meeting    called    for    that    purpose, 
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but  only  by  the  votes  of  the  holders  of  not  less  than  four-fifths  iii 
number  of  the  shares  represented  at  such  meeting,  and  of  not  -less 
than  three-fourths  in  number  of  all  shares  theretofore  issued. 


FORM   NO.    134. 

PROVIDING  FOR  ISSUE  OF   RESERVED  STOCK. 

That  $102,600  of  the  Capital  Stock  of  the  Company  shall  be  re- 
served and  shall  be  issued  from  time  to  time  as  the  Board  of 
Directors,  under  the  authority  of  a  resolution  of  the  Shareholders 
passed  by  a  majority  of  three-fourths  at  a  special  meeting  called 
for  the  purpose,  or  at  the  annual  general  meeting,  may  determine; 
Provided  always,  that  any  part  of  such  Capital  Stock  which  it  may 
be  decided  to  issue  shall  first  be  offered  to  the  respective  Share- 
holders of  the  Company  pro  rata  according  to  the  shares  held  by 
them  respectively,  and  shall  be  allotted  to  others  only  after  such 
offer  has  not  been  availed  of. 


FORM   NO.    135. 

REQUIRING  APPROVAL  OF  SHAREHOLDERS  FOR  IN- 
CREASE OF  SALARY. 

The  salary  or  remuneration  of  any  officer  or  employee  of  the 
Company  shall  not  exceed  in  any  one  year  the  sum  of  .$1,500.00, 
unless  the  Shareholders,  by  resolution  passed  by  a  majority  of  three- 
fourths  at  a  special  meeting  called  for  the  purpose,  or  at  the  annual 
general  meeting,  authorize  an  increase. 


FORM  NO.   136. 

GIVING   SHAREHOLDERS   PRIOR   RIGHT   TO   SUBSCRIBE 

FOR  STOCK. 

That  save  by  the  declaration  of  stock  dividends  as  aforesaid 
no  capital  stock  of  the  said  Company  whether  authorized  by  these 
Our  said  Letters  Patent  or  by  any  supplementary  Letters  Patent 
or  otherwise,  save  and  except  the  stock  subscribed  for  by  the  appli- 
cants for  these  our  said  Letters  Patent  on  the  occasion  of  the  appli- 
cation for  such  Letters  Patent  shall  at  any  time  be  issued  or  allotted 
except  upon  the  terms  of  the  then  existing  shareholders  having  the 
prior  right  to  subscribe  and  take  such  additional  capital  at  par  in 
proportion  to  their  holdings,  subject  to  such  regulations  and  adjust- 
ment as  the  directors  may  from  time  to  time  determine  upon  with  a 
view  to  avoiding  the  allotment  of  fractions  of  shares. 


382 


FORMS. 


[No.  137. 


o 

I  ° 

ft       CO 


ti 

o 

(H 


o> 

to 


I 

g 

a, 

CO 


•S 

-«^ 

8 


o 

ntx 

H 
O 

£ 

o 
(5 

oooooooo 

OOOOO>OiOO 

oo-n^o-^cccco 
M^cfl«»oin^>o 

<B|00 

<c 
^ 
<3 
pq 

SHARES. 

O           O    .      O    O'    O    , 

o   :    o-    o  <r.  o   - 

^H                                                                        P—  ( 

1 

•*0 

!z 

o 

echo 

K 

B 

H 

c5 

ooo        o  o  o  c  o 

O    O    O             O     O    '-O    O    IO 

OOO             <M     CO    ^     >O    rH 

~H      CO      i—  1                 1—  1      -H 

CtJO 

o 

SHARES. 

o   _               o  o  o  o  o 
o--           to   en    &  i—  i   i—  i 

,-H 

«!*> 

^ 

|         rctt 

P3 

e 
-< 
PH 

o                              o 

0                                            0 
CD                                            U5 
i-H                                                O 

«*o 

Q 

SHARES. 

0                                         0 

Tt<                                                         0 

I—  1 

*BI 

to 

§' 

M 

H, 

o 

Z 
LI 

D 

H 

1C             CO             ^-i             00 
r-l             IM             CO 

*«' 

«- 

dc 

3 

H 

•ft    O    M<             1—             •—  "             C 
'H     CO             -*             »O             O 

T-H                      t-^                      T—  ( 

•*c 

•    _^ 

J3 

.   s 

. 

o 

N* 
^ 

.    o 

• 

gg 

£ 

^  ^ 

E 

i 
< 

» 
i 

t 

< 

H 

« 

a 
) 

^  ^e  ^   :  ^       1       g 
ooo.o     ^     t; 

«    (N    ^       •    <M           ^           Jj_ 

•-<"  *i"  «    :  ^"      «r     ic 
.    •  p    .  ti    .  ^       ^ 

OOOonaioOnV 

hrtS'!7:*l-<£-'whJt'-'l2't-1 

^    K   f^     »    K     »   ^     <K^;     «n 
C             C            C            fl 

~            »       cS    S     S    —     03   r2     c3 
-    :      :      i:     s     ^     ^s     •-     ^     i- 

O              HQHOHOH 

r*I 

I—  1 

o                   —  •                        cq        ! 
o_>--.o-~--° 

1—  1                                                    1—  1                                                                  T-H 

c 

• 

f 

i 

H 
( 
\ 

•**UJCOCOlOOlOi—  (CSIIO 
i—  1     C<1              i—  1     i-H                        i— 

cow         i 

^ 

4 

i|£f  §=     =    J;    £ 

t-s   PH   l-s   <   rs                r^i          i-s 

iCSC 

"e" 

No.  138.] 


TRANSFER    OF    SHARES. 


383 


f 

:   °    ' 

o"      >>              "*; 

"      ^ 

C 

J 

C 

c"         r      - 

^ 

a 

; 

!§^ 

5         CD                    rr* 
5         " 

c*. 
C 

c 

^ 
3 

0 
3 

C 

G 

& 

» 

c 

^ 
j 

H 

XI 

a 

j 

H 

O 

Q 

H 

4 

I- 
CD 

43 
•4-J 

NM 

. 

CD 

H 

*i 

3 

> 

i- 

CD 

f-i 

C 

H 

S 

H 

U_ 

C 

H 
J 

I 

! 
C 
i 

>-. 

a 
3 

3 

^ 

) 

NLVtUM 

t.                 cc 
0 

CD 

a 

03                          Q 
r" 

itioned. 
i 

t\ 

C 

4 
( 

3 

0 

>^             a 

CD 

a 

r 

CD 

Q 

CD                    u-l 

F—  i                                       t4"' 

j 

a 

CD 

2 

CO 

C 

£J 

°       C 

5 

o 
,a 

^ 

c3 

4A 

> 

c3                 O 

H 

a 

rH 

^ 

0 

a.                  'T 

CD          ! 

^ 

* 

05  S 

H       ^ 

|  0 

_& 

"o 

a               ,£       c 

0                           43 

^            n     i 

CD                    '"          • 

3 
3 

a 
a 

H 

w  0 

i—  i 

CO 

g 

^ 

J2                   £       c 

3 

w      c 

rt 

r_. 

f_. 

43                 .              ^            54. 

ni    > 

-» 

00      ^    ^^ 

o 

EC 
CD 

0 

«_,      c      5      c 
o      g      a     « 

5 

•4 

4 

(H"       "C 

'~l         ^        M 

03 

CD 

L, 

^ 

to      1-1      a      c 

r-           S                          < 

} 

"o 

2 

•  o  r 
o  ^  K* 

« 

CD 

O 

4^> 

J 

o       M       o       ; 

*"—         —  ^          ^^           r 
43         ^^                          C 

) 

OJ 

S 

*  S  0 

frpj           r~^         ^^ 
0H          t/2        ^ 

Pi   £  ft] 

O      ^    >Ji 

«< 

O 
13 

°c 

cu: 

c 

43 

I 

a 

•  } 

IJ\LVH 

lir 

9 

oin"  trans 

o 
0 

a 
o 

H 
CO 

faj 

f*l        r          i  A 

<3 

o 

*      w      ° 

ct 

CD 

Q 

FH 

CD 

W      S 

CO           >           CD 

,2      °     ^ 

0 

H 

0 

-*" 

cS 

K    " 

c                           "*^ 

CD 

M 

H 

2 

CO 

Pn     2 

?        0         * 

-« 

W 

4 

2 

"S    5 

111 

H 

PH 

a 

H 

Qj 

^     5 

!-*• 

"~r      H     ^3 

g 

H 

g 

Uj 

Qc 

°O 

O 

0        r; 

^      S 

M         **' 

m            H 

<1 

CM 

o 

«4 

ki 

-g 

CO          CD 
_       -Q 

CD      E 

5 

1 

•g  i 

CO 

CO 

H 

H 

>>j 

D 

O 

O 

c3 

r,      y 
o     ^      z 

^?                                     r  , 

§ 

rt 

Ed 

W 

0 

S   'S 

—  ^ 

s 

y 

Q. 

j 

J3 

"5    'S    fe 
.2,     »    ^ 

^ 

l—i 

*  ^ 

^    Q 

i 

&•< 

^^ 

-*3 

CD        •£ 

rQ              CD 

Pj 

M 

^ 

2 

*0 

5    & 

CO            4J 

o 

o 
^ 


384  FORMS.          [Nos.  139, 140. 

FORM  NO.  139. 

TRANSFER  OF  SHARES— ANOTHER  FORM. 

For  value  received  hereby  sell,  assign  and  transfer  unto 

shares   of  the    Capital    Stock    represented    by    the   within 
Certificate,   and   do   hereby   irrevocably    constitute    and   appoint 
my  attorney  to  transfer  the  said  stock  on   the  books  of  the  within 
named  Company  with  full  power  of  substitution  in  the  premises. 

I       Witness  my  hand  and  seal  this 
|  day  of  190         . 

Notice. — This  form  is  usually  printed  upon  the  back  of  the 
Stock  Certificate.  The  signature  to  this  assignment  must  cor- 
respond with  the  name  as  written  upon  the  face  of  the  Certificate 
in  every  particular  without  alteration  or  enlargement  or  any  change 
whatever. 


FORM   NO.    140. 

WAIVER  OF  NOTICE  OF  MEETING  OF  INCORPORATORS. 

We,  the  undersigned,  being  all  the  Incorporators  and  all  the 
Subscribers  to  the  stock  of  the  Company,  organized  under 

the  laws  of  ,  having  its  principal  office  at  ,  do  hereby 

waive   notice   of   the   time,    place   and    purpose   of  the   first   meeting 
of  the  Stockholders  of  the  said  Company,  and  do  fix  the  day 

of  ,   190  ,   at  o'clock  in  the  noon,   as  the  time, 

and  the  office  of  at  ,  as  the  place  of  the  first 

meeting  of  the  Incorporators  and  Subscribers  to  the  stock  of  said 
Company. 

And  we  do  hereby  waive  all  the  requirements  of  the  Statutes  (a) 
as  to  the  notice  of  this  meeting,  and  the  publication  thereof;  and 
we  do  consent  to  the  transaction  of  such  business  as  may  come 
before  said  meeting. 

Dated  .    190  . 

(a)  If  it  be  a  subsequent  meeting  insert  here  "  and  By-laics." 


61  VICTORIA,  CHAPTER  19. 

/ 

An  Act  to  amend  the  Ontario  Companies  Act. 

Assented  to  17th  January,  1S9S. 

HER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows:— 

NoTE.--jT/u>  amendments  made  in  the  Companies  Act  Inj 
sections  1,  5,  6  and  7,  <>f  this  Act  have  been  inserted  in  their  proper 
places  in  that  Act.  Sections  2,  3  and  4  hace  been  r<  pealed  by  63 
Vic.  Cap.  23,  and  are.  not  inserted  here. 

8.  The  penalties  provided  bv  the  said  Act  («)  shall  be  Recovery 

of  penal- 

recoverable  only  by  action  at  the  suit  of,  or  brought  with  ties. 
the   written    consent   of,    the   Attorney-General    of   the 
Province  of  Ontario. 


9.   In  addition  to  the  power  given  by  chapter  108  of 

costs  of 

the  Kevised  Statutes  for  the  remission  of  penalties,  the  actions  for 
Lieutenant-Governor  in  Council  may  remit  the  costs  of 
any  action  heretofore  commenced  for  the  recovery  of 
penalties  under  the-  said  Tlie  Ontario  Companies'  Ad,  and 
in  case  of  such  remission  no  costs  shall  be  recoverable 
by  the  person  bringing  such  action. 

(a)  The  Ontario  Companies  Act. 


W.S.D.  ii. — 25 


CHAPTER  197. 

An  Act  respecting  the  Incorporation  and  Kegula- 
tion  of  Mining  Companies. 


SHORT  TITLE,  s.  1. 

APPLICATION  OF  ACT,  s.  2. 

INCORPORATION,  s.  3. 

POWERS  or  COMPANIES,  s.  4. 

STOCK,  ss.  5,  6. 

Subject  to  call,  etc.,  s.  5  (2). 
Non-personal  liability,  s.  5  (3)-(5) 
Sale  at  a  premium  or  discount, 
ss.  6,  7. 


DIRECTORS'    LIABILITY    FOR    WAGES, 

ETC.,  s.  8. 
RETURNS,  s.  9. 

Ex-WU-PROVINCIAL       COMPANIES,      SS. 

10,  11. 

OFFENCES  AND  PENALTIES,  ss.  7,  12. 

Sale  of  shares  at  discount,  s.  7. 

False  returns,  s.  12. 
COMPANIES  FOR  CONSTRUCTING  WORKS 

ON  MINING  LANDS,  S.  13. 


HER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows:— 

short  title.          1.    This  Act  may  be  cited  as  "  The  Ontario  Mining 
Companies'  Incorporation  Act." 

2.   All  mining  companies  whether  heretofore  or  here- 


tioii  of  Act. 

after  incorporated  under  any  general  Act  in  force  in 
Ontario  shall  be  subject  to  the  provisions  of  this  Act. 

incorpora-          j$.   The  Lieutenant-Governor  in  Council  may,  by  let- 

tion  by 

Letters       ters  patent  under  the  Great  Seal,  grant  a  charter  under 

Patent. 

<fei9iStat''  ^ie  Ontario  Companies'  Act,  to  any  number  of  persons, 
not  less  than  five,  who  petition  therefor,  constituting 
such  persons,  and  others  who  may  become  shareholders 
in  the  company  thereby  created,  a  body  corporate  and 
politic,  for  the  purpose  of  carrying  on  within  the  Prov- 
ince of  Ontario,  or  any  of  the  counties  and  districts 
therein,  the  business  and  operations  of  a  mining,  mill- 
ing, reduction  and  development  company,  or  such  busi- 
ness and  operations  as  may  be  set  forth  in  the  letters 
patent  (a). 

(a)  The  Department  requires  each  incipient  mining  company, 
on  its  application,  to  show,  both  by  its  Petition  and  its  Memorandum 
of  Agreement  and  Stock  Book,  that  at  least,  ten  per  centum  of  its 
nominal  capital  has  been  subscribed, 
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4.  Every  such  company  shall  if  the  letters  patent 
permit,  have  power  for  its  mining,  milling,  reduction  and 
development  operations  only: 

(a)  To  prospect  for,  open,  explore,   develop,   work, 
improve,  maintain,  and  manage  gold,  silver,  copper,  coal, 
iron  and  other  mines,  mineral  and  other  deposits  and 
properties  and  to  dig  for,  raise,  crush,  wash,  smelt,  assay, 
analyze,   reduce  and   amalgamate   and   otherwise  treat- 
ores,  metals  and  minerals,    whether    belonging    to    the 
company  or  not,  and  to  render  the  same  merchantable, 
and  to  sell  and  otherwise  dispose  of  the  same,  or  any 
part  thereof,  or  any  interest  therein; 

(b)  To  acquire  by  purchase,  lease,  concession,  license, 
exchange  or  other  legal  title,  mines,  mining  lands,  ease- 
ments, mineral  properties,  or  any  interest  therein,  min- 
erals and  ores  and  mining  claims,  options,  powers,  privi- 
leges,   water    and    other    rights,    patent    rights,    letters 
patent  of  invention,  processes  and  mechanical  or  other 
contrivances,  and  either  absolutely  or  conditionally,  and 
either  solely  or  jointly  with  others,  and  as  principals, 
agents,  contractors  or  otherwise,  and  to  lease,  mortgage, 
place   under  license,   hypothecate,  sell,   dispose   of  and 
otherwise  deal  w7ith  the  same  or  any  part  thereof,  or  any 
interest  therein; 

(c)  To  construct,  maintain,  alter,  make,  work  and 
operate  on  the  property  of  the  company,  or  on  property 
controlled  by  the  company,  tramways,  telegraph  or  tele- 
phone  lines,   reservoirs,   dams,  flumes,   race  and   other 
ways,    water-powers,    aqueducts,    wells,     roads,    piers, 
wharfs,    buildings,     shops,     stamping-mills     and    other 
works  and  machinery,  plant,  and  electrical  and  other 
appliances  of  every  description,  and  to  buy,  sell,  manu- 
facture and  deal  in  all  kinds  of  goods,  stores,  imple- 
ments, provisions,  chattels  and  effects  required  by  the 
company  or  its  workmen  or  servants; 

(d)  To  build,   acquire,   own,   charter,   navigate   and 
use  steam  and  other  vessels; 
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(e)  To  take,  acquire  and  hold  as  the  consideration 
fi  r  ores,  metals  or  minerals  sold  or  otherwise  disposed 
of,  or  for  goods  supplied,  or  for  work  done  by  contract 
or  otherwise,  shares,  debentures,  bonds  or  other  securi- 
ties of  or  in  any  other  company  having  objects  similar 
to  those  of  a  company  incorporated  under  this  Act,  and 
to  sell  or  otherwise  dispose  of  the  same; 

(/)  To  enter  into  any  arrangement  for  sharing  pro- 
fits, union  of  interests,  or  co-operation  with  any  other 
person  or  company,  carrying  on  or  about  to  carry  on 
any  business  or  transaction  which  may  be  of  benefit  to 
a  company  incorporated  under  this  Act; 

(g)  To  purchase  or  otherwise  acquire  and  undertake 
all  or  any  part  of  the  assets,  business,  property,  privi- 
leges, contracts,  rights,  obligations  and  liabilities  of  any 
person  or  company  carrying  on  any  part  of  the  business 
which  a  company  incorporated  under  this  Act  is  author- 
ized to  carry  on,  or  possessed  of  property  suitable  for 
the  purposes  thereof; 

(/()  To  subscribe  for  and  take  and  hold  shares  or 
stock  in  any  company  incorporated  as  provided  by  sec- 
tion 13  of  this  Act  for  the  purpose  of  acquiring,  holding, 
constructing,  maintaining,  and  keeping  in  repair,  roads, 
bridges,  improvements  in  waterways,  or  other  means  of 
communication,  and  drainage  works,  and  other  improve- 
ments, upon,  through,  over  or  adjacent  to,  or  leading  to 
or  from  the  lands  of  a  company  incorporated  as  men- 
tioned in  this  section;  Provided,  that  the  consent  of  the 
shareholders  shall  be  first  obtained  by  resolution  passed 
at  a  special  general  meeting  called  for  that  purpose;  and 

(i)  To  do  all  such  acts,  matters  and  things  as  are 
incidental  or  necessary  to  the  due  attainment  of  the* 
above  objects,  or  any  of  them. 

STOCK  AND  SHARES. 

NO  person-         5,    (l)  Notwithstanding  anything  to  the  contrary  in 

al  liability. 

Kev.  stat.    Tlie  Ontario  Companies''  Act  contained,  the  letters  patent 

c.  191. 

incorporating  a  mining  company  under  this  Act  may,  if 
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the  petition  of  the  applicant  so  requires,  contain  a  pro- 
vision that  no  liability  in  excess  of  the  amount  actually 
paid,  or  agreed  to  be  paid,  to  the  company  for  shares, 
therein  shall  attach  to  any  holder  of  such  shares, 
provided,  however,  that  no  such  shares  shall  be  issued  at 
a  discount,  or  any  rate  other  than  had  previously  been 
sanctioned  by  the  company,  unless  expressly  authorized 
by  a  by-law  (a)  of  the  company  fixing  and  declaring  the 
rate  of  discount  and  any  other,  if  any,  terms  and  con- 
ditions of  issue,  and  further  provided  that  a  copy  of  such 
by-law  shall,  within  twenty-four  hours  after  the  by-law  j^u'^e 
was  sanctioned,  be  by  registered  letter  transmitted  to  verified. 
the  Provincial  Secretary,  and  that  such  copy  shall  be 
verified  as  a  true  copy  by  the  joint  affidavit  of  the  presi- 
dent and  secretary,  and  if  there  ave  no  such  officers,  or 
they,  or  either  of  them,  are  or  is,  at  the  proper  time  out 
of  this  Province,  or  otherwise  unable  to  make  the  same, 
by  the  affidavit  of  the  president  or  secretary  and  one  of 
the  directors,  or  two  of  the  directors,  as  the  case  may 
require ;  and  if  the  president  or  secretary  does  not  make 
or  join  in  the  affidavit,  the  reason  thereof  shall  be  stated 
in  the  substituted  affidavit;  and  any  company  which 
refuses  or  falls  to  comply  with  the  provision  of  this 
section,  relative  to  the  transmission  of  a  copy  of  the  by- 
law to  the  Provincial  Secretary,  shall  incur  a  penalty  of 
$20  for  every  day  during  which  the  default  continues  (5). 

(2)  Where  letters    patent    incorporating    any  such  certificate 

,  '  ,  3          .,!  •    .  of  stock, 

company  have  been  granted  with  the  provisions  men-  what  to 
tioned  in  this  section,  every  stock  certificate  issued  byc 
the  company  shall  bear  upon  the  face  thereof,  distinctly 
written  or  printed  in  red  ink,  after  the  name  of  the  com- 
pany, the  words  "  Incorporated  under  The  Ontario  Min- 
ing Companies  Incorporation  Act"  and  where  such  stock 

(«)  Forms  Nos.  63  and  64,  post.  Note. — The  By-law  must  b: 
verified  by  the  joint  affidavit  of  the*  President  or  Secretary  or  as  other- 
wise provided.  , 

(6)  By  an  Order  in  Council  dated  31st  May,  1899,  it  was  in  the 
public  interest  and  in  order  that  the  practice  shall  be  fixed,  directed 
that  the  share  capital  of  any  mining  company  shall  not  be  divided 
into  shares  of  a  par  value  less  than  twenty-five  cents  each. 
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documents 
issued  by 
company. 


Sale  of 
stock  on 
non-pay- 
ment of 
calls. 
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certificates  are  issued  in  respect  of  shares  subject  to 
call,  the  words  "Subject  to  Call";  or  if  in  respect  of 
shares  not  subject  to  call,  the  words  "  Not  subject  to 
Call,"  according  to  the  fact. 

(3)  Ever}7  mining  company,  the  charter  of  which 
contains  the  said  provision,  shall  have  written  or  printed 
on  its  charter,  prospectus,  stock-certificates,  bonds,  con- 
tracts, agreements,  notices,  advertisements  and  other 
official  publications,  and  in  all  bills  of  exchange,  promis- 
sory notes,  indorsements,  cheques,  and  orders  for  money 
or  goods  purporting  to  be  signed  by  or  on  behalf  of  the 
company,  and  in  all  bills  of  parcels,  invoices,  and  re- 
ceipts of  the  company,  immediately  after  or  under  the 
name  of  such  company,  and  shall  have  engraved  upon 
its  seal  the  words  "No  Personal  Liability";  and  every 
such  company  which  refuses,  or  knowingly  neglects  to 
comply  with  this  provision  shall  incur  a  penalty  of  $20 
for  every  day  during  which  such  name  is  not  so  kept 
written  or  printed;  and  every  director  and  manager  of 
the  company  wrho  knowingly  and  wilfully  authorizes  or 
permits  such  default  shall  be  liable  to  the  like  penalty. 

(4)  In  the  event  of  any  call  or  calls  on  shares  in  a 
company  so  incorporated  remaining  unpaid  by  the 
holder  thereof  for  a  period  of  sixty  days  after  notice 
and  demand  of  payment,  such  shares  may  be  declared 
to  be  in  default,  and  the  secretary  of  the  company  may 
advertise  such  shares  for  sale  at  public  auction  to  the 
highest  bidder  for  cash  by  giving  notice  of  such  sale  in 
some  newspaper  published  at  the  place  where  the  prin- 
cipal office  of  the  company  is  situated,  or  in  case  no 
newspaper  is  published  thereat,  then  in  a  newspaper 
published  in  the  nearest  place  to  said  office,  for  a  period 
of  one  month;  and  said  notice  shall  contain  the  numbers 
of  the  stock-certificate  or  stock-certificates  in  respect 
of  such  shares  and  the  number  of  shares,  the  amount 
of  the  assessment  due  and  unpaid  and  the  time  and 
place  of  sale;  and  in  addition  to  the  publication  of 
the  notice  aforesaid,  notice  shall  be  personally  served 
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upon  such  shareholder  by  registered  letter  mailed  to  his 
last  known  address;  and  if  the  holder  of  such  shares 
fails  to  pay  the  amount  due  upon  such  shares  with  in- 
terest upon  the  same  and  cost  of  advertising  before  the 
time  fixed  for  such  sale,  the  secretary  shall  proceed  to 
sell  the  same,  or  such  portion  thereof  as  shall  suffice  to 
pay  such  assessment,  together  with  interest  and  cost  of 
advertising;  provided  that  if  the  price  of  the  shares  so 
sold  exceeds  the  amount  due  with  interest  and  costs 
thereon,  the  excess  thereof  shall  be  paid  to  the  default- 
ing shareholder. 

(5)  No  shareholder  in  any  companv  so  incorporated  Extent  of 

liability  of 

shall  be  personally  liable  for  non-payment  of  any  calls  simrehoia- 
made  upon  his  shares,  nor  shall  such  shareholder  be  per- 
sonally liable  for  any  debt  contracted  by  the  company 
or  for  any  sum  payable  by  the  company. 

C.   (1)  Notwithstanding  anything  to  the  contrary  insaieof 

„  .  .     .  shares  at  a 

The  Ontario  Companies  Act  contained,  any  mining  com- premium 
pan}*  (w7hose  charter  does  not  contain  a  provision  that  discount. 
no  liability  beyond  the  amount  actually  paid,  or  agreed  c.  ml 
to  be  paid,  upon  shares  in  such  company  by  the  holder 
thereof  shall  attach  to  such  holder),  may,  for  the  lawful 
purposes  of  the  company  and  no  other,  from  time  to 
time,  by  by-law,  to  be  expressly  sanctioned  by  the  com- 
pany and  to  be  made  for  the  purpose,  dispose  of  shares 
in  the  company  at  such  premium,  or  at  such  discount 
and  on  such  terms  and  conditions  as  to  the  company 
seems  to  be  advantageous  and  proper;  provided,  how- 
ever, that  a  copy  of  such  by-law  shall,  within  twenty- 
four  hours   after  the  by-law  was  sanctioned,  be  by  regis- 
tered  letter   transmitted   to   the    Provincial    Secretary, 
and  that  such  copy  shall  be  verified  as  a  true  copy  byverifica- 
the  joint  affidavit  of  the  president  and  secretary,  and  ifiaw!° 
there  are  no  such  officers,  or  they,  or  either  of  them,  are 
or  is,  at  the  proper  time  out  of  this  Province,  or  other- 
wise unable  to  make  the  same,  by  the  affidavit  of  the 
president  or  secretary  and  one  of  the  directors,  or  two 
of  the  directors,  as  the  case  may  require;  and  if  the 
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president  or  secretary  does  not  make  or  join  in  the  affi- 
davit, the  reason  thereof  shall  be  stated  in  the  substi- 
tuted affidavit;  and  any  company  which  refuses  or  fails 
to  comply  with  the  provision  of  this  section  relative  "to 
the  transmission  of  a  copy  of  the  by-law  to  the  Provin- 
cial Secretary,  shall  incur  a  penalty  of  $20  for  every  day 
during  which  default  continues. 

fecekoflgon  '")  Every  stock-certificate  issued  in  respect  of  any 
flcateccvti"  snare  s°ld  or  disposed  of  by  the  company  under  the  pro- 
visions of  this  section  shall  bear  upon  the  face  thereof, 
distinctly  written  or  printed  in  red  ink,  after  the  name 
of  the  company,  the  words  "  Operating  under  Tlie  On- 
tario Mining  Companies  Incorporation  Act,"  and  where 
such  stock-certificates  are  in  respect  of  shares  sold,  or 
disposed  of  at  a  discount,  the  words  "  Issued  by  the 
Company  at  a  discount  of  per  centum,"  the  rate  of 
discount  to  be  mentioned  as  a  part  of  such  words. 

selling  7".   No  share  in  a  mining  company  shall  be  issued. 

shares  be- 
low par.      sold,  or  be  in  any  other  manner  disposed  of  at  a  rate 

less  than  par,  unless  under  the  authority  of  a  by-law 
passed  by  virtue  of  this  Act;  and  any  director,  officer  or 
agent  of  a  company  who  acts  in  contravention  of  this 
section  shall,  on  conviction  thereof,  be  liable  to  a  fine  of 
$200  and  to  the  costs  of  conviction,  and  in  default  of 
payment  of  such  fine  and  costs  may  be  sentenced  to 
imprisonment  for  a  period  not  exceeding  three  months. 

DIRECTORS'  LIABILITY. 

Liability  of  8-  Notwithstanding  anything  contained  in  this  Act, 
the  directors  of  the  company  shall  be  jointly  and  sever- 
ally liable  to  the  labourers,  servants  and  apprentices 
thereof,  for  all  debts  not  exceeding  one  year's  wages  due 
for  services  performed  for  the  company  while  they  are 
such  directors  respectively;  but  no  director  shall  be 
liable  to  an  action  therefor,  unless  the  company  has 
been  sued  therefor  within  one  year  after  the  debt  be- 
came due,  nor  yet  unless  such  director  is  sued  therefor 
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within  one  rear  from  the  time  when  he  ceased  to  be  such 
director,  nor  jet  before  an  execution  against  the  com- 
pany has  been  returned  unsatisfied  in  whole  or  in  part; 
and  the  amount  due  on  such  execution  shall  be  the 
amount  recoverable  with  costs  against  the  directors. 

RETURNS. 

O.  In  addition  to  the  facts  to  be  stated  in  the  re- Returns  by 
turns  required  of  companies  incorporated  under  The  companies 
Ontario  Companies  Act,  every  mining  company  incor- 
porated under  the  said  Act,  or  under  the  provisions  of 
Tlie  Ontario  Joint  Stock  Companies  Letters  Patent  Act  or cc.Tgi,  196. 
of  any  other  Act,  shall  state  the  number  of  shares 
therein  sold,  or  disposed  of  by  the  company  under  the 
provisions  of  this  Act,  or  of  any  other  Act,  and  the  rate 
at  which  such  shares  were  sold  or  disposed  of,  and  shall 
forthwith  furnish  such  further  and  other  information  as 
shall  at  any  time  be  required  by  the  Provincial  Secre- 
tary, or  by  the  Director  of  Mines,  and  any  company 
which  refuses  or  fails  to  comply  with  the  provisions  of 
this  section  shall,  in  addition  to  any  other  penalty,  incur 
a  penalty  of  $20  for  every  day  during  which  default 
continues. 

EXTRA-PROVINCIAL    COMPANIES. 

1O.    No  extra-provincial  mining,  milling,  reduction  License  to 
or  development  company    having    its    head  office  else-  vinciair 

GO  111  UilLlif'S 

where  than  within  this  Province,  shall,  either  directly 
or  indirectly,  sell  or  otherwise  dispose  of  within  this 
Province  any  of  its  shares,  stock,  stock-certificates  or 
other  securities  by  whatsoever  name  known,  unless  and 
until  it  has  received  from  the  Lieutenant-Governor  in 
Council  a  license  authorizing  it  to  sell  and  dispose  of  its 
shares  and  other  securities,  and  any  person  who  in  con- 
travention of  this  section  acts  for  an  unlicensed  com- 
pany shall,  on  conviction  thereof,  be  liable  to  a  fine  of 
$20  per  day  for  every  day  while  he  so  acted,  and,  in  case 
the  fine  be  not  paid,  shall  in  the  discretion  of  the  Court, 
be  imprisoned  for  a  period  not  exceeding  three  months. 
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Proof  of  11.   Xo  license  shall  be  issued  to  an  extra-provincial 

due  incor- 

etcau°on  miniug'  milling,  reduction  and  development  company 
uon^oi-  having  its  head  office  elsewhere  than  within  this  Prov- 
exti-aSpro-  *nce  until  the  company  has  satisfied  the  Director  of  the 
companies.  Bureau  of  Mines  that  it  has  been  duly  incorporated  and 
that  it  possesses  the  real  estate,  property  and  assets, 
and  that  it  is  carrying  on  its  operations  on  a  scale  and 
in  a  manner  to  command  the  confidence  of  the  public, 
and  for  this  purpose  the  Director  shall  have  power  to 
require  of  the  company  such  sworn  documentary  and 
other  evidence  as  he  deems  to  be  requisite  in  the  prem- 
ises, and  upon  a  report  that  he  is  satisfied  that  the 
company  is  one  which  may  be  licensed  under  this  sec- 
tion, and  upon  the  recommendation  of  the  Provincial 
Secretary,  the  Lieutenant-Governor  in  Council  may  di- 
rect the  issue  of  a  license  upon  such  terms  and  condi- 
tions as  to  him  seem  proper,  and  he  may  summarily 
revoke  and  annul  such  license  for  any  cause  that  to 
him  appears  to  be  sufficient. 

The  following  general  conditions  are  required  to  be  complied  with 
on  the  part  of  an  extra-provincial  company  applying  for  license  under 
the  provisions  of  Sees.  10  and  11  of  Chap.  197,  R.  S.  O.  1807: 

The  application  should  be  in  the  form  of  a  petition  signed  by  the 
executive  officers  of  the  company,  and1  under  the  company's  seal.  The 
signatures  to  be  duly  verified.  The  petition  should,  set  out  some- 
thing of  the  history  of  the  company,  and,  apart  from  other  docu- 
mentary evidence  that  may  be  required,  should  show  its  powers,  its 
standing,  its  real  estate,  property  and  assets,  and  that  it  is  carrying 
on  operations  upon  a  scale  and  in  a  manner  to  command  the  con- 
fidence of  the  public.  The  petition  should  either  include  or  be  accom- 
panied by  a  copy  of  a  resolution  authorizing  the  making  of  the 
application. 

* 

If  the  application  be  on  behalf  of  a  company  incorporated  under 
the  laws  of  the  Dominion  of  Canada,  a  copy  of  its  charter,  or  of 
the  Act  incorporating  it,  certified  by  the  Deputy  Registrar-General, 
or  by  the  Clerk  of  the  Parliaments,  respectively,  must  be  produced 
with  the  application.  A  similar  observation  will  apply  to  a  Com- 
pany incorporated  under  the  laws  of  any  of  the  Provinces  of  the 
Dominion  of  Canada,  regard  being  had  to  the  proper  officers  in  that 
behalf  for  the  purposes  of  certification. 

If  the  application  be  on  behalf  of  a  company  incorporated  under 
the  laws  of  Great  Britain  and  Ireland,  the  copy  of  the  Memorandum 
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and  Articles  of  Association  produced  must  be  certified  to  be  a  true 
copy  by  the  Registrar  of  Joint  Stock  Companies  at  London,  Edin- 
burgh or  Dublin,  as  the  case  may  be. 

If  the  application  be  on  behalf  of  a  company  incorporated  under 
the  laws  of  one  of  the  United  States  of  America,  the  evidence  of 
incorporation  must  consist  of  a  duly  certified  copy  of  the  papers 
originally,  and,  if  any,  subsequently,  filed  in  the  Department  of 
the  Secretary  of  State,  or  other  proper  officer  having  the  custody  of 
the  papers,  and  duly  verified  by  such  officer. 

Where  the  applicant  company  has  been  incorporated  by  Declara- 
tion, it  is  required  to  file  a  copy  of  its  Declaration,  etc.,  certified  by 
the  officer  having  custody  of  the  originals. 

In  addition  to  any  other  evidence  of  financial  ability,  the  com- 
pany is  required  to  file  a  certified  copy  of  its  stock  book  as  it  stands 
upon  the  date  of  making  its  application. 

Every  applicant  company  is  required  to  show  that  at  least  ten 
per  centum  of  its  nominal  capital  has  been  subscribed. 

These  are  conditions  of  general  application.  Additional  condi- 
tions may  be  required,  the  nature  of  which  can  only  be  determined 
by  the  particular  case. 

The  amount  of  the  fee  payable  for  a  license  may  be  found  on 
referring  to  the  Table  of  Fees,  ante. 

LIABILITY    FOR    FALSE    STATEMENTS. 

12.   (l)  If  any  person  in  any  return,  report,  certifi- False  re- 
cate,  balance-sheet,  or  other  document  required  by  or  " 
for  the  purposes  of  this  Act,  wilfully  makes  a  statement 
false  in  any  material  particular,  he  shall  be  liable  on 
conviction  on  indictment  to  imprisonment  for   a  term 
not  exceeding  six  months,  with  or  without  hard  labour, 
and  on  summary  conviction  to  imprisonment  not  exceed- 
ing three  months,  with  or  without  hard  labour,  and  in 
either  case  to  a  fine  of  $100  in  lieu  of  or  in  addition  to 
such  imprisonment  as   aforesaid. 

(2)  A  person  charged  with  an  offence  under  this  sec- 
tion may,  if  he  thinks  fit,  tender  himself  to  be  examined 
on  his  own  behalf,  and  thereupon  may  give  evidence  in 
the  same  manner  and  with  the  like  effect  and  conse- 
quences as  any  other  witness.  See  also  Cap.  191,  sec.  97. 
[As  to  tlie  liability  of  directors  and  others  for  untrue 
statements  in  a  prospectus,  advertisement  or  notice,  sea 
Cap.  216.} 
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COMPANIES  FOR  CONSTRUCTING  WORKS  ON  MINING  LANDS. 

incorpora-          13.    (1)  Subject    to    the    provisions    of    The    Ontario 
companies  Companies  Act.  the  Lieutenant-Governor  in  Council  may, 

for  cou- 

struction    by  letters  patent  under  the  Great  Seal,  grant  a  charter 

of  works  J 

on  mining  to  any  number  of  persons  not  less  than  five,  who  petition 

therefor,  constituting  the  said  persons  and  others  who 

Rev.  stat.    mav   become    shareholders    in    the    company    thereby 

c.  191. 

created  a  body  corporate  and  politic  for  the  purpose  of 
acquiring,  holding,  constructing,  maintaining  and  re- 
pairing roads,  bridges,  improvements  in  waterways,  and 
other  means  of  communication  and  drainage  works,  and 
other  improvements  upon,  through,  or  over  or  adjacent 
to,  or  leading  to  or  from,  mining  lands. 

Powers  of  (2)  Every  company  incorporated  under  this  section 

;'  shall  have  power,  for  carrying  out  the  objects  of  incor- 
poration only: 

(a)  To  construct,  maintain  and  keep  in  repair, 
roads,  bridges,  waterways,  drainage  works 
and  other  improvements  and  means  of 
communication,  through,  over,  or  adjacent 
to,  or  leading  to  or  from,  mining  lands; 

(6)  To  acquire  by  purchase,  lease,  concession, 
license,  exchange  or  other  legal  title,  and 
hold  lands  and  other  properties  necessary 
for  the  construction  of  such  works,  and 
from  time  to  time  to  sell  and  dispose  of  all 
such  lands  as  may  be  found  to  be  unneces- 
sary or  unsuitable  for  the  purposes  of  the 
company; 

(c)  To  demand  and  receive  from  persons  and  cor- 

porations for  the  use  of  such  works,  such 
fees  and  tolls  as  may  be  fixed  by  the  com- 
pany, subject  to  approval  by  the  Lieuten- 
ant-Governor in  Council; 

(d)  To  build,  acquire,  own,  charter,  n:ivig;ite  and 

use  steam  and  other  vessels; 
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(e)  To  enter  into  any  arrangements  for  sharing 
profits,  union  of  interest,  or  co-operation 
with  any  other  person  or  company,  carry- 
ing on,  or  about  to  carry  on,  any  business 
or  transaction  which  may  be  of  benefit  to 
any  company  incorporated  under  this  sec- 
tion j 

('/)  To  do  all  such  acts,  matters  and  things  as  are 
incidental  or  necessary  to  the  due  attain- 
ment of  the  above  objects  or  any  of  them. 


CHAPTER  '215. 


REVISED    STATUTES    OF    ONTARIO.    1S97. 


An  Act  respecting  the  Changing  of  the  Names  of 
Incorporated  Companies. 


TTER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 
Ontario,   enacts  as  follows:— 

1.    Where  an  incorporated  company  within  the  legis-  A 


lative    authority    of    the    Legislature  of  this  Province,  Li 

.  .     ant-Gover- 

whether  incorporated  under  a  special  or  general  Act,  is  nor  to 
desirous  of  changing  its  name,  the  Lieutenant-Governor,  names  of 

,  compauie 

upon  being  satisfied  that  the  company  is  in  a  solvent 
condition,  that  the  change  desired  is  not  for  any  im- 
proper purpose,  and  is  not  otherwise  objectionable,  may, 
by  Order  in  Council,  change  the  name  of  the  company  to 
some  other  name  set  forth  in  the  said  Order. 

2.   The  Lieutenant-Governor  in  Council  may  inakeReguia- 
regulations  respecting  the  notice  (if  any)  to  be  given  of  notice 
the  application  for  change  of  name  under  this  Act. 
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**'   *u  case  ^e  Pr°Pose<3  new    name    is    considered 
uaraeis      objectionable,  the  Lieutenaut-Goveruor  in  Council  mav, 

objection- 

able. if  he  thinks  fit,  change  the  name  of  the  company  to 
some  other  unobjectionable  name  without  requiring  any 
further  notice  to  be  given. 

change  to           4.   The  change  of  name  shall  be  conclusively  estab- 

be  pub- 

lished in     lished  bv  the  insertion  in  The  Ontario  Gazette  of  a  notice 

Gazette. 

thereof  by  the  Provincial  Secretary. 


change  not         5.   Ko  contract  or  engagement  entered  into  bv  or 

to  affect 

actions  or   with  the  compaiiv,  arid  no  liability  incurred  bv  it  shall 

contracts. 

be  affected  by  the  change  of  name;  and  all  actions  com- 
menced by  or  against  the  company  prior  to  the  change 
of  name  may  be  proceeded  with  against  or  by  the  com- 
pany under  its  former  name. 

The  application  must  be  by  the  formal  petition  of  the  executive 
officers  of  the  company,  passed  under  the  company's  common  seal, 
addressed  to  the  Lieutenant  Governor  in  Council,  setting  forth  the 
facts,  and  stating: 

1.   That  the  company  is  desirous  of  changing  its  name  from 

to 

'2.  That  the  company  is  in  a  solvent  condition; 

3.  That  the  change  desired  is  not  for  any  improper  purpose  and 
is  not  otherwise  objectionable; 

4.  That  the   new  name  is   not   that   of   any   known  company   in- 
corporated  or   unincorporated,    or  of   any   partnership   or   individual, 
or  any  name  under  which   any  known  business  is  being  carried  on, 
or  so  nearly  resembling  the  same  as  to  deceive,  and 

5.  That  the  company  has  authorized  the  making  of  the  applica- 
tion. 

These  facts  should  be  verified  by  affidavit. 

Evidence  of  the  solvency  of  the  company  must  consist  of  a  sworn 
copy  of  the  last  balance  sheet  or  other  sufficient  statement  of  the 
affairs  of  the  company,  prepared  by  some  responsible  person  con- 
versant with  its  business.  The  statement  should,  with  reasonable 
detail,  show  the  nature,  character  and  value  of  the  company's  assets, 
and  the  character  of  its  liabilities.  If  more  than  a  month  or  so 
has  elapsed  since  the  preparation  of  the  statement,  the  affidavit 
verifying  its  contents  must,  if  such  be  the  case,  show  that  the  posi- 
tion of  the  company  has  not  materially,  changed  since  the  statement 
was  prepared. 
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The  fee  to  be  paid  by  a  company  for  an  Order  in  Council  changing 
its  name  is  $25  (a). 

FORMS  FOR  CHANGING  THE   NAME  OF  A   COMPANY. 

Petition   for  change  of   name    Form  No.  38 

Affidavit    verifying    same     "  40 

Affidavit    verifying   signatures   to   petition    "  39 

Evidence   of   company's   solvency    "  41 

Affidavit   verifying   Balance  Sheet   "  42 

[See  as  to  Insurance  Companies,  c.  303,  s.  4&-] 


CHAPTER   216. 


REVISED    STATUTES    OF    ONTARIO,    1897. 


An  Act  respecting  the  Liability  of  Directors. 


TTER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows:— 

1.  This  Act  may  be  cited  as  "  The  Directors  Liability  short  title. 
Act." 

2.  In    this    Act,    unless    the    context    otherwise  re-  interpreta- 

tion. 
quires:— 

1.  "  Untrue  statement  "  shall  include  a  concealment  «  untrue 
or  intentional  non-disclosure  of  a  material  fact  known 

to  the  director  or  promoter  which  might  reasonably  in- 
fluence a  person  in  determining  whether  to  apply  or  not 
to  apply  for  shares,  debenture  stock,  annuities  on  lives, 
or  other  securities  of  the  company  for  which  application 
is  invited; 

2.  "  Securities  "  shall  include  bonds,  debentures,  in-  « 


tics  ** 

vestment  bonds;  also  policies,  certificate,  or  other  in- 
struments of  insurance,  suretyship,  or  guarantee,  or  in- 
struments evidencing  contracts  in  the  nature  thereof; 
(a)  Yide  Order  in  Council  dated  25th  November,  1899. 
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"Corn- 
pany.'1 


"  Direc- 
tors.'1 


"  Promo- 
ter." 


Expei't." 


Applica- 
tion of  Act. 


Liability 
for  state- 
ments iu 
prospec- 
tus 


3.  "  Company  "  shall  include  anj  joint  stock  or  other 
private   corporation   which   issues   or    is   authorized   to 
issue  shares,  debenture  stock,  annuities  on  lives,  or  other 
securities  as  hereinbefore  defined; 

4.  "•  Directors "  shall  include  the  officers,  by  what- 
ever name  known,  appointed  to  manage  the  affairs  of  the 
company; 

5.  "  Promoter "  shall  mean  a  promoter  who  was  a 
party  to  the  preparation  of  the  prospectus  or  notice,  or 
of  the  portion  thereof  containing  such  untrue  statement, 
but  shall  not  include  any  person  by  reason  of  his  acting 
in  a  professional  capacity  for  persons  engaged  in  pro- 
curing the  formation  of  the  company; 

6.  "  Expert  •'  shall  include  any  person  whose  profes- 
sion gives  authority  to  a  statement  made  by  him. 

3.  This  Act  shall  apply  to  all  companies  where  or 
by  what  authority  soever  incorporated,  and  in  respect 
of  Provincial  companies  shall  be  construed  as  one  with 
the  several  Acts  of  Ontario  incorporating  or  providing 
for  the  incorporation  of  companies  by  letters  patent  or 
otherwise. 

4.  (1)  Where   a   prospectus,   advertisement,   or   any 
printed  or  written  document  answering  the  purpose  of  a 
prospectus,  advertisement  or  notice  invites  persons  to 
subscribe  or  apply  for  shares,  debenture  stock,  annuities 
on  lives  or  other  securities,  by  whatever  name  known  or 
mentioned,  of  a  company,  every  person  who  is  a  director 
of  the  company  at  the  time  of  the  issue  of  the  prospec- 
tus, advertisement  or  notice,  and  every  person  who,  with 
his  authority,  is  named  in  the  prospectus,  advertisement 
or  notice  as  a  director  of  the  company,  or  as  having 
agreed  to  become  a  director  of  the  company  either  im- 
mediately or  after  an  interval  of  time,  and  every  pro- 
moter of  the  company,  and  every  person  who  has  author- 
ized the  issue  of  the  prospectus,  advertisement  or  notice, 
shall  be  liable  to  pay,  to  all  persons  so  subscribing  or 
applying  on  the  faith  of  such  prospectus,  advertisement 
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or  notice,  compensation  for  the  loss  or  damage  they  may 
Lave  sustained  by  reason  of  any  untrue  statement  in  the 
prospectus,  advertisement  or  notice,  or  in  any  report  or 
memorandum  appearing  on  the  face  thereof,  or  by  refer- 
ence incorporated  therein  or  issued  therewith,  unless 
it  is  proved— 

(a)  With  respect  to  every  such  untrue  statement  not 
purporting  to  be  made  on  the  authority  of  an 
expert,  or  of  a  public  official  document  or 
statement,  that  he  had  reasonable  ground  to 
believe,  and  up  to  the  time  of  the  allotment 
or  issue  of  the  shares,  debenture-stock,  an- 
nuities on  lives,  or  other  securities,  as  the 
case  may  be,  did  believe  that  the  statement 
was  true;  and 

(&)  With  respect  to  every  such  untrue  statement 
purporting  to  be  a  statement  by  or  contained 
in  what  purports  to  be  a  copy  of  or  extract 
from  a  report  or  valuation  of  an  engineer, 
valuer,  accountant,  or  other  expert,  that  it 
fairly  represented  the  statement  made  by  such 
engineer,  valuer,  accountant,  or  other  expert,, 
or  was  a  correct  and  fair  copy  of  or  extract 
from  the  report  or  valuation.  Provided  al- 
ways that  notwithstanding  that  such  untrue 
statement  fairly  represented  the  statement 
made  by  such  engineer,  valuer,  accountant, 
or  other  expert,  or  was  a  correct  and  fair 
copy  of  or  extract  from  the  report  or  valu- 
ation, such  director,  person  named,  promoter, 
or  other  person,  who  authorized  the  issue  of 
the  prospectus,  advertisement  or  notice  as 
aforesaid,  shall  be  liable  to  pay  compensation 
as  aforesaid  if  it  be  proved  that  he  had  no 
reasonable  ground  to  believe  that  the  person 
making  the  statement,  report  or  valuation 
was  competent  to  make  it;  and 

W.S.D  it. — 26 
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(c)  With  respect  to  every  such  untrue  statement 
purporting  to  be  a  statement  made  by  an 
official  person,  or  contained  in  what  purports 
to  be  a  copy  of  or  extract  from  a  public  official 
document,  that  it  was  a  correct  and  fair  re- 
presentation of  such  statement  or  copy  of  or 
extract  from  such  document, 

or  unless  it  is  proved  that,  having  consented  to  become 
a  director  of  the  company,  he  withdrew  his  consent  be- 
fore the  issue  of  the  prospectus,  advertisement  or  no- 
tice, and  that  the  prospectus,  advertisement  or  notice 
was  issued  without  his  authority  or  consent;  or  that 
the  prospectus,  advertisement  or  notice  was  issued  with- 
out his  knowledge  or  consent,  and  that  on  becoming 
aware  of  its  issue  he  forthwith  gave  reasonable  public- 
notice  that  it  was  so  issued  without  his  knowledge  or 
consent;  or  that  after  the  issue  of  such  prospectus,  ad- 
vertisement or  notice,  and  before  allotment  or  issue  of 
the  shares,  debenture-stock,  annuities  on  lives  or  other 
securities  thereunder,  he,  on  becoming  aware  of  any  un- 
true statement  therein,  withdrew  his  consent  thereto, 
and  caused  reasonable  public  notice  of  such  withdrawal 
and  of  the  reason  therefor,  to  be  given. 

state-  (2)  Where   any   company   is   desirous   of   obtaining 

further  capital  by  subscriptions  for  shares,  bonds,  de- 
bentures,  debenture-stock  or  other  securities,  and  for 


that  purpose  issues  a  prospectus,  advertisement  or  no- 
tice, no  director  of  such  company  shall  be  liable  in  re- 
spect of  any  statement  therein,  unless  he  authorized  the 
issue  of  such  prospectus,  advertisement  or  notice,  or 
adopted  or  ratified  the  same. 

indemnity          5.  Where  any  such  prospectus,  advertisement  or  no- 

where 

name  of     tice  as  aforesaid  contains  the  name  of  a  person  as  a  direc- 

person  has! 

been  im-     tor  of  a  companv,  or  as  having  agreed  to  become  a  direc- 

properly 

inserted,  tor  thereof,  and  such  person  has  not  consented  to  be- 
come a  director,  or  has  .withdrawn  his  consent  before  the 
issue  of  such  prospectus  or  notice,  and  has  not  author- 
ized or  consented  to  the  issue  thereof,  the  directors  of 
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the  company  (except  any  without  whose  knowledge  or 
consent  the  prospectus,  advertisement  or  notice  was 
issued),  and  any  other  person  who  authorized  the  issue 
of  such  prospectus,  advertisement  or  notice  shall  be 
liable  to  indemnify  the  person  named  as  a  director  of  the 
company,  or  as  having  agreed  to  become  a  director 
thereof  as  aforesaid,  against  all  damages,  costs,  charges, 
and  expenses  to  which  he  may  be  made  liable  by  reason 
of  his  name  having  been  inserted  in  the  prospectus, 
advertisement  or  notice,  or  in  defending  himself  against 
any  action  or  legal  proceedings  brought  against  him 
in  respect  thereof. 

6.    Every  person  who,  bv  reason  of  his  being  a  direc-  contribu- 
tion from 

tor.  or  named  as  a  director  or  as  having  agreed  to  be-  co-direc- 
tors, etc. 

come  a  director,  or  of  his  having  authorized  the  issue  of 
the  prospectus,  advertisement  or  notice,  has  become 
liable  to  make  any  payment  under  the  provisions  of  this 
Act,  shall  be  entitled  to  recover  contribution,  as  in  cases 
of  contract  from  any  other  person  who,  if  sued  separ- 
ate^, would  have  been  liable  to  make  the  same  pay- 
ment. 


CHAPTER 


REVISED  STATUTES  OF  ONTARIO,  1S9T. 


An  Act  to  prevent  Fraudulent  Statements  by 
Companies  and  others. 


TTER  MAJESTY,  by  and  with  the  advice  and  consent 
-"--•-  of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows:— 

1.  (1)  Where  any  advertisement,  letter-head,  postal-  Peuaity for 
card,  account  or  document  issued,  published  or  circulated 
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companies  ^  an^  corporation,  association  or  company  or  any  offi- 
cer, agent  or  employee  of  any  such  corporation,  associa- 
tion or  company,  purports  to  state  the  subscribed  capi- 
tal of  the  corporation,  association  or  company,  then  the 
capital  actually  and  in  good  faith  subscribed  and  no 
more  shall  be  so  stated;  and  any  srtch  corporation,  asso- 
ciation, company,  officer,  agent  or  employee  who  causes 
to  be  inserted  an  advertisement  in  any  newspaper,  or 
who  publishes,  issues  or  circulates,  or  causes  to  be  pub- 
lished, issued  or  circulated,  any  advertisement,  letter- 
head, postal-card,  account  or  document  which  states,  as 
the  capital  of  such  company,  any  larger  sum  than  the 
amount  of  such  subscribed  capital  so  actually  and  in 
good  faith  subscribed  as  aforesaid,  or  which  contains 
any  untrue  or  false  statement  as  to  the  incorporation, 
control,  supervision,  management  or  financial  standing 
of  such  corporation,  association  or  company,  and  which 
statement  is  intended  or  calculated  or  likely  to  mislead 
or  deceive  any  person  dealing  or  having  any  business  or 
transaction  with  the  said  corporation,  association  or 
company,  or  with  any  officer,  agent  or  employee  of  the 
same,  shall,  upon  summary  conviction  thereof,  before 
any  Police  Magistrate  or  Justice  of  the  Peace  having 
jurisdiction  where  the  offence  was  committed,  be  liable 
to  a  penalty  not  exceeding  $200  and  costs  and  not  less 
than  $50  and  costs,  and  in  default  of  pajanent  the 
offender,  being  any  officer,  agent  or  employee  as  afore- 
said, shall  be  imprisoned  with  or  without  hard  labour 
for  a  term  not  exceeding  six  months  and  not  less  than 
one  month,  and  on  a  second  or  any  subsequent  convic- 
tion he  may  be  imprisoned  with  hard  labour  for  a  term 
not  exceeding  twelve  months  and  not  less  than  three 
months. 

(2)  Any  one  may  be  prosecutor  or  complainant  un- 
der this  Act,  and  one-half  of  any  fine  imposed  by  virtue 
of  this  Act  shall,  wrhen  received,  belong  to  Her  Majesty 
for  the  use  of  the  Province,  and  the  other  half  shall 
belong  to  the  prosecutor  or  complainant. 


CHAPTER  219. 


REVISED  STATUTES  OF  ONTARIO,  1897 


An  Act  respecting  Returns  required  from  Incorpo- 
rated Companies. 


HER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows:— 

1.  The  word  "Return  "  where  used  in  this  Act  shall' "  Return  • 

— meaning 

include  any  list,  statement  or  other  information  required  of. 
to  be  furnished  to  the  Government  of  Ontario,  or  to  any 
officer  or  department  thereof,  by  any  incorporated  com- 
pany. 

2.  Xo  action  brought  against  any  incorporated  com-  NO  action 

fordefau;t 

pany  which  is  required,  or  whose  directors  or  officers  in  making 
are  required  to  make  a  return  to  the  Government  of  On- be  brought 
tario,  or  to  any  officer  or  department  thereof,  or  brought  receipt  of 

return  by 

against  any  director  or  officer  of  such  company,  either  proper 

officer. 

under  the  provisions  of   The   Ontario   Companies  Act,'  or 

Pxev.  Stat 

under  any  other  Act,  for  not  duly  making  a  return  inc.  101 
accordance  with  the  requirements  of  any  such  Act,  or 
for  any  default  in  respect  to  the  mode  of  dealing  with 
such  return  shall  be  maintained  if  the  action  is  or  was 
commenced  subsequent  to  the  receipt  by  the  proper 
officer  or  department  of  the  Government  of  the  return, 
for  the  non-making  of  which,  or  with  reference  to  which 
the  action  is  brought,  or  subsequent  to  the  receipt  by 
«uch  officer  or  department  of  a  return  for  a  later  year: 
Provided  the  return  made  is,  except  in  respect  of  the  Proviso. 
time  at  which  the  same  is  made,  in  substantial  com- 
pliance writh  the  requirements  of  the  Act  under  which  it 
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is  or  was  made  as  aforesaid,  and  is  duly  verified  in 
accordance  with  the  provisions  of  such  Act,  unless  the 
action  is  brought  by  the  Crown,  or  by  the  Attorney-Gen- 
eral of  Ontario  suin  on  behalf  of  the  Crown. 


**.  The  entire  amount  of  the  penalty  or  penalties  to 
of  penalty,  j^  recovere(j   against   a   company,   or   the   directors   or 
officers  thereof,  in  respect  of  any  default  or  defaults  in 
complying  with  any  of  the  requirements  of  section  79  of 
Rev.  stat.    the   said   Ontario   Companies  Ad,   or  in   complying   with 

c.  191,  s.  79. 

the  requirements,  in  respect  of  the  making  of  returns, 
of  any  other  Act  up  to  the  time  at  which  the  action  is 
brought,  shall  not  in  the  whole  exceed  $1,000;  and  in 
case  several  actions  are  brought,  either  against  the  corn- 
pan}-  or  against  its  directors  or  officers,  the  Court  or  a 
Judge  thereof  may  give  such  directions  as  may  appear 
just,  either  for  consolidating  the  actions  or  stajdug  the 
later  actions,  or  any  of  the  actions,  upon  such  terms  as 
may  be  deemed  fitting. 

Ketm-nsby         4.  (i)  Every   incorporated    company    carrying   on    a 

companies 


business  of  warehousing  crude  petroleum  in  this  Pro- 
ing  crude 

petroleum,  yince  shall,  on  or  before  the  first  day  of  February  of 
each  year,  make  out  a  summary  in  duplicate  which  shall 
contain  the  following  particulars:— 

(a)  The  total  quantity  of  crude  petroleum  actually 

held  by  the  company  for  the  purpose  of 
answering  transportation  and  warehouse  re- 
ceipts, accepted  orders,  and  certificates  of 
crude  petroleum. 

(b)  The  total  quantity  of  crude  petroleum  in  respect 

of  which  the  company  as  warehousemen  or 
carriers  are  liable  to  make  delivery  to  other 
persons. 

[As  to  tJtese  Returns,  see  also  Cap.  171,  s.  79  (4).~\ 
(2)  The  said  summary  shall  be  in  accordance  with 
sub-sections  5,  6  and  7  of  section  79  of  The  Ontario  Com- 
.  stat.   panics  Act,  and  sub-sections  8  and  9  of  the  said  section 


c.  191. 

shall  apply  to  every  such  company  and  to  the  officers 
thereof  therein  named. 


63  VICTORIA,  CHAPTER  23. 


An  Act  to  amend  The  Ontario  Companies  Act. 


H 


Assented  to  30th  April,  1900. 

ER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 


Ontario,  enacts  as  follows:— 

1.   Sub-section  (a)  of  section  10  of  The  Ontario  Com-  Rev.  stat. 
panics  Act  is  amended  by  adding  thereto  the  following  amended.  ' 
proviso:  "And  further  provided  that  the  name  of  a  com- 
pany which  has  not  made  for  three  consecutive  years 
the  annual  summary  and  statement  of  its  affairs  pre-Nameof 
scribed  bv  this  Act,  may  be  given  in  whole  or  in  part  to  company" 

may  be 

a  new  company,  unless  the  defaulting  company,  after  given  to  a 

new 

by  the  Provincial  Secretary,  shows  to  the  satis- 


faction  of  the  Lieutenant-Governor  in  Council  that  it 
is  still  a  valid  and  subsisting  corporation,  and  entitled 
to  the  sole  use  of  its  corporate  name." 

2.  Section  22  of  the  said  Act  is  herebv  amended  bvKev.  *tat. 

"   c.  191,  s.  W, 

adding  thereto  the  following  sub-sections:—  amended. 

G.  The  directors  of  a  company  which  has  hereto- 
fore issued  or  may  hereafter  issue  preference  stock  mar, 
for  the  purposes  of  cancelling  such  preference-stock  or 
parts  thereof,  from  time  to  time,  pass  by-laws  providing 
for  the  purchase  or  acquisition  by  the  company  of  suwh 
stock  or  parts  thereof  with  the  consent  of  the  holders,  and 
for  the  cancellation  of  the  stock  so  purchased  or  acquired,  canceiia- 
and  for  the  reduction  pro  rat  a  according  to  the  amount  preference 
of  stock  so  cancelled  of  any  reserve  set  apart,  or  required 
to  be  set  apart,  in  respect  of  such  preference-stock,  but 
no  sucL  by-law  shall  be  valid  on  acted  upon  unless 
aud  until  the  same  has  been  sanctioned  bv  a  vote  of  at 


408 


CANCELLATION    OF    PREFERENCE    STOCK.         [Oil.  23. 


Supple- 
mentary 
letters 
patent  to 
confirm 
cancella- 
tions. 


Eev.  Stat. 
c.  191,  s.  23; 
61  V.c,  19, 
ss.  2-4;  62 
V.  (2),  c.  11, 
ss.  19,  20, 
repealed. 


Use  of 
word 

"Limited" 
in  signs  on 
offices. 


least  two-thirds  in  value  of  the  shareholders  of  the  com- 
pany present  in  person,  or  represented  by  proxy,  at  a 
special  general  meeting  duly  called  for  considering  the 
same,  and  unless  and  until  such  by-law  has  been  con- 
firmed by  supplementary  letters  patent. 

7.  At  any  time  not  more  than  three  months  after 
the  sanction  of  such  by-law  by  the  shareholders  as  afore- 
said, the  company  may  petition  the  Lieutenant-Gover- 
nor in  Council,  through  the  Provincial  Secretary,  for  the 
issue  of  supplementary  letters  patent  to  confirm  the 
same.  With  the  petition,  the  company  shall  produce  the 
by-lawr  and  establish  to  the  satisfaction  of  the  Provin- 
cial Secretary,  or  of  such  other  officer  as  may  be  charged 
by  him  to  report  thereon,  the  due  passage  and  sanction 
of  the  by-law  and  the  lona  fide  character  of  the  same, 
and  thereupon  the  Lieutenant-Governor  in  Council  may 
by  supplementary  letters  patent  confirm  the  by-law, 
and  may,  with  the  consent  of  the  Board  of  Directors  of 
the  Company,  by  the  supplementary  letters  patent,  add 
such  terms  and  conditions  thereto  as  to  him  may  seem 
proper,  and  thereupon  from  the  date  of  the  supplemen- 
tary letters  patent  the  by-law,  with  such  added  terms  and 
conditions,  if  any,  shall  be  valid  and  may  be  acted  upon. 
Notice  of  the  issue  of  supplementary  letters  patent  shall 
be  given  by  the  Provincial  Secretary  in  the  Gazette. 

3.  Section  23  of  The  Ontario  Companies  Ad  as 
amended  by  the  Act  passed  in  the  sixty-first  year  of  Her 
Majesty's  reign,  chapter  19,  and  sections  19  and  20  of 
the  Act  passed  in  the  sixty-second  year  of  Her  Majesty's 
reign,  chapter  11,  are  repealed,  and  the  following  sec- 
tion is  inserted  in  The  Companies  Act  in  lieu  thereof. 

(1)  Wherever  any  office  or  place  in  which  business 
of  the  company  is  carried  on  is  indicated  by  any  sign, 
name  or  other  means  on  the  outside  thereof  as  being 
a  place  of  business  of  the  company,  the  company  shall 
keep  in  a  conspicuous  place  on  such  outside,  in  letters 
easily  legible,  the  name  of  the  company,  with  the  word 
"  Limited  "  as  the  last  word  of,  or  as  the  first  word  after, 
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such  name,  and  the  name  of  the  company  with  the  word 
"  Limited"  as  the  last  word  of,  or  the  first  word  after,  " 
such  name,  shall  appear  in  a  conspicuous  position,  andylaces- 
in  letters  easily  legible,— 

(a)  On  its  corporate  seal; 

(1)  In  all  advertisements  and  other  official  publica- 

tions of  the  company; 

(f)  In  all  bills  of  parcels  or  invoices  of  the  company  ; 

(d)  In  all  written  contracts  and  undertakings  of  the 

company; 

(e)  In   the  company's  signature  to  any  bill   of  ex- 

change, promissory  note,  endorsement  cheque, 
order  for  money  or  goods. 

(2)  It  shall  be  the  duty  of  the  director,  manager, 
officer  or  other  employee  of  the  company  who— 

(a)  Publishes  or  causes  to  be  published  any  such  ad- 
vertisement or  other  official  publication; 

(&)  Makes  out  or  causes  to  be  made  out  any  such  bill 
of  parcels  or  invoice; 

(c)  Makes  on  behalf  of  the  company  any  such  writ- 

ten contract  or  undertaking;  or 

(d)  Signs  in  the  name  of  the  company  any  such  bill 

of  exchange,   promissory  note,   endorsement, 
cheque,  order  for  money  or  goods— 

to  comply  with  the  foregoing  provisions  of  this  section. 
Provided  that  where  the  word  "  Company,"  "  Club,"  Proviso. 
"  Association  "  or  other  equivalent  word  forms  part  of 
the  company's  corporate  name  the  word  "  Limited  "  need. 
not  appear  in  full,  but  an  abbreviation  thereof,  of  wThich 
the  letters  "  1  "  and  "  d  "  shall  be  the  first  and  last  let- 
ters, shall  be  sufficient.  Provided  also  that  where  the  proviso. 
word  "  Company,"  "  Club,"  "  Association  "  or  other 
equivalent  word  does  not  form  part  of  the  corporate 
name  the  word  "  Limited  "  shall  appear  in  full  and  in 
letters  of  substantially  the  same  size  as  the  letters  in 
the  rest  of  such  name.  Provided,  further,  that  stamp- 
ing, writing,  printing  or  otherwise  marking  upon  goods, 
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wares  and  merchandise  of  the  company,  or  upon  pack- 
ages containing  the  same,  shall  not  be  deemed  an  adver- 
tisement within  the  meaning  of  this  section. 

Penalty.  (3)  Every  company  and  every  director,  manager, 

officer  or  other  employee  making  default  in  complying 
with  the  foregoing  provisions  of  this  section  shall  incur 
a  penalt}'  not  exceeding  ten  dollars  for  each  and  every 

Proviso,  offence.  Provided  that  after  having  been  convicted  of 
an  offence  under  this  section  the  offender  upon  a  sub- 
sequent conviction  for  an  offence  under  this  section  shall 
incur  a  penalty  not  exceeding  one  hundred  dollars. 

Nottoap-  (4)  This   section   shall    not   applv  to   anv   company 

ply  wbeie 

not  having  gain  for  its  purpose  or  object  where  such 
Us  comPany  by  its  charter  of  incorporation  is  declared  to 
be  exempt  from  the  provisions  thereof  or  to  any  com- 
pany not  having  gain  for  its  purpose  or  object  which, 
on  proof  thereof  being  shown  to  the  Lieutenant-Gover- 
nor in  Council,  is  of,  from  and  after  the  date  to  be  set 
forth  in  the  order  of  the  Lieutenant-Governor  in  Coun- 
cil in  that  behalf  declared  to  be  exempt. 

(5)  The  prosecution  or  proceeding  to  recover  a  pen- 
alty  for  an  offence  against  the  foregoing  provisions  of 
this  section  shall  be  commenced  within  six  months  after 
the  offence  has  been  committed  and  not  afterwards. 


liabilities  and  penalties  heretofore  incurred 
any  company  or  director,  manager,  officer  or  other 
employee  of  any  company  for  breach  or  non-observance 
of  an}'  provision  of  any  statute  relating  to  the  use  of  the 
wrord  "  Limited  "  or  any  abbreviation  thereof  are  hereby 

m 

released  and  discharged. 

Proviso.  Provided,  however,  that  this  sub-section  shall   not 

apply  to  any  action  or  other  proceeding  in  which  judg- 
ment has  hitherto  been  rendered.  Provided  also  that  in 
any  pending  action  or  other  proceeding  the  Court  in  or 
before  which  the  same  is  pending  may  make  such  order 
as  to  costs  as  to  such  Court  may  seem  just. 
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4.  Sub-section  6  of  section  79,  of  The  Ontario  Com-  Rey- stat- 

c.  191,  s.  79, 

panics  Act  is  hereby  amended  by  striking  out  the  words  ^es^|^d 
•"'  at  the  proper  time  out  of  this  Province  or  otherwise  " 
in  the  third  and  fourth  lines  thereof. 

5.  Section  95  of  the  said  Act  is  hereby  amended  by  Rev.  stat. 

J  c.  191,  s.  95, 

adding  thereto  the  following  sub-section :  amended. 

(4)  The  company  shall  for  the  following  services  pay  Fees  cm 

J   filing 

to  the  Provincial  Secretary  the  following  fees  upon  ten- return,  etc. 
dering  or  transmitting  to  him  any  return,  by-law  or 
other  document  required  by  this  Act  or  by  any  Act  in- 
corporated herewith  to  be  filed  with  the  Provincial 
Secretary  and  in  the  Schedule  mentioned,  and  no  tender 
or  transmission  of  such  return,  by-law  or  other  docu- 
ment shall  be  deemed  to  be  a  due  compliance  with  these 
provisions  unless  and  until  the  prescribed  fee  for  receiv- 
ing and  filing  the  same  has  been  paid  to  and  has  been 
ciccepted  by  the  Provincial  Secretary. 

1.  Fyling  the  annual  statement  required  of  a 

company  having  a  capital  stock  of  $50,- 

000  or  under    $2  00 

2.  Fyling  the  annual  statement  of  a  company 

having  a  capital  stock  exceeding  $50,- 

000,  but  not  exceeding  $100,000 3  00 

3.  Fyling  the  annual  statement  of  a  company 

having     a     capital     stock     exceeding 
$100,000 5  00 

4.  Fyling  by-law  for  sale  of  mining  company's 

stock  at  a  discount   5  00 

5.  Fyling    by-law    increasing    or    decreasing 

number  of  directors,  or  changing  com- 
pany's chief  place  of  business 2  00 

C.  Fyling  any  other  by-law  or  document  ....     2  00 


63  VICTORIA    CHAPTER  '24. 


An  Act  respecting  the  licensing  of  Extra  Provincial 

Corporations. 


Assented  to  30th  April,  1900. 

HER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows:— 

Extra PI-O-          1.  In   this   Act   the   expression   ''Extra   Provincial 

vincial  ccr-  ,-  ,  .          ,. 

poration,    Corporation  '•    means   a    corporation    created    otherwise 
S.ea  than  by  or  under  the  authority  of  an  Act  of  the  Legis- 

lature of  Ontario. 

tions°ra  ~-  Extra    Provincial    Corporations    of    the   classes 

no'ii-!\<uire  mentioned  in  this  section  are  not  required  to  take  out 
license.       a  license  under  this  Act,  viz.,  corporations  created  by  or 
under  the  authority  of— 

Class  I.  An  Act  of  the  Legislature  of  the  late  Pro- 
vince of  Upper  Canada,  or  by  Royal  Charter  of  the  Gov- 
ernment of  that  Province; 

Class  II.  An  Act  of  the  Legislature  of  the  late  Pro- 
vince of  Canada,  or  by  Royal  Charter  of  the  Government 
of  that  Province,  and  carrying  on  business  in  Ontario 
.  at  the  date  of  the  commencement  of  this  Act; 

Class  III.  Corporations  which  have  before  the  com- 
mencement of  this  Act  received  from  the  Government  of 
Ontario  a  license  to  carry  on  business  in  Ontario,  or 
which  have  been  authorized  by  Act  of  the  Legislature 
of  Ontario  to  carry  on  business  in  Ontario,  provided  that 
such  license  or  Act  is  in  force  at  the  date  of  the  com- 
mencement of  this  Act; 


\>  face   page   412,    Warde's    Shareholders'   and    Directors' 

Manual. 


I  EDWARD  VII.,  CHAPTER  19. 

An  Act  to  amend  "  An  Act  respecting  the  licen- 
sing of  Extra  Provincial  Corporations." 

Assented  to  15th  April,  1901. 

HIS  MAJESTY,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  Ontario,  enacts 
s  follows : — 

1. — (1)  Section  2  of  chapter  24  of  the  Acts  passed  in  the  63rd  H3  y  Ci  24, 
ear   of   the   reign  of  Her  late    Majesty  Queen    Victoria,    is  "•  2,  amended, 
mended  by  adding  at  the  end  of  the  clause  commencing  with 
tie  words  "Class  V,"  therein,  the  words  "or  by  chapter  31  of 
the   said    statutes  for    1899,   intituled   'An  Act   respecting 
Breivers  and  Distillers'  and  other  Licenses'  " 

(2)  The  amendment  made  by  this  section  shall  take  effect  as 
:  it  originally  formed  part  of  the  said  clause. 

2.  Section  6  of  the  said  Act  chaptered  24  is  amended  by  strik-  (33  v.  c.  24, 
ig  out  of  the  third  line  of  the  first  proviso  thereof  the    word  «•  6  amended, 
and  "  and  substituting  therefor  the  word  "  or." 

3.  Section  7  of  the  said  Act  is  amended  by  adding  thereto  63  v.  c.  24, 
le   following,   proviso — "  Provided    always   that   no   limita-  s-  7  amended, 
tions  or  conditions  shall   be   included   in    any    such    license 

which  would  limit  the  rights  of  a  corporation  coming  within 
Class  VII  or  VIII,  to   carry  on  in  Ontario  all  such  parts  Proviso. 
of  its  business,  and  to  exercise  in  Ontario  all  such  parts  of 
its  powers  as  by  its  Act  or  charter  of  incorporation  it  may  be 
authorized  to  carry  on  and  exercise  therein." 
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Class  IV.  Corporations  now  or  hereafter  licensed  or  Rev-  stat. 

ft  P    OQ'-i   ^0^ 

registered  under  the  provisions  of  The  Ontario  Insurance 
Act  or  of  The  Loan  Corporations  Act. 

Class  V.  Corporations  liable  to  payment  of  taxes 
imposed  by  chapter  8  of  the  Ontario  Statutes  for  1899, 
intituled  An  Act  to  supplement  the  revenues  of  the  Crown-  in 
the  Province  of  Ontario; 

Class  VI.  Corporations  not  having  gain  for  any  of 
their  objects. 

3.  Extra    Provincial    Corporations    of    the    classes  corpora- 
mentioned  in   this  section  are  required  to  take  out  a  which 
license  under  this  Act,  viz.,  Corporations   (other  than ifcense6. 
those  mentioned  in  section  2)  created  by  or  under  the 
authority  of— 

Class  VII.  An  Act  of  the  Legislature  of  the  late 
Province  of  Canada,  or  by  Koyal  Charter  of  the  Govern- 
ment of  that  Province,  authorized  to  carry  on  business 
in  Upper  Canada,  but  not  carrying  on  business  in  On- 
tario at  the  date  of  the  commencement  of  this  Act; 

Class  VIII.  An  Act  of  the  Dominion  of  Canada, 
and  authorized  to  carry  on  business  in  Ontario; 

Class  IX.  Corporations  not  coming  within  any  of 
the  foregoing  classes. 

4.  A  corporation  coming  within  class  VII  or  VIII  Rights  to 

llCtj  11SG 

shall,  upon  complying  with  the  provisions  of  this  Act  when 

.     ,.  within  VII. 

and  the  regulations  made  hereunder,  receive  a  license  or  vm. 
to  carry    on    its    business    and    exercise    its    powers  in 
Ontario. 

5.  A  corporation  coming  within  class  IX  may,  upon  Rights  to 
complying  with  the  provisions  of  this  Act  and  the  regu-  whlTn 

•        y  Y 

lations  made  hereunder,  receive  a  license  to  carry  on  the 
whole  or  such  parts  of  its  business  and  exercise  the 
whole  or  such  parts  of  its  powers  in  Ontario  as  may 
be  embraced  in  the  license;  subject  however  to  such 
limitations  and  conditions  as  may  be  specified  therein. 
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[Ch.  2-1. 


Proviso. 


Proviso. 


Carrying  ft.  No  Extra  Provincial  Corporation  coming  within 

on  business 

without      Class  VII  or  VIII  or  IX  shall  carry  on  within  Ontario 

license  " 

prohibited,  any  of  its  business  unless  and  until  a  license  under  this 
Act  so  to  do  has  been  granted  to  it,  and  unless  such 
license  is  in  force;  and  no  company,  firm,  broker,  agent 
or  other  person  shall,  as  the  representative  or  agent  of 
or  acting  in  any  other  capacity  for  any  such  Extra  Pro- 
vincial Corporation,  carry  on  any  of  its  business  in  On- 
tario unless  and  until  such  corporation  has  received 
such  license  and  unless  such  license  is  in  force. 

Provided  that  taking  orders  for  or  buying  or  selling 
goods,  wares  and  merchandise  by  travellers  or  by  cor- 
respondence, if  the  corporation  has  no  resident  agent  or 
representative  and  no  office  or  place  of  business  in  On- 
tario' shall  not  be  deemed  a  canning  on  of  business 
within  the  meaning  of  this  Act. 

Provided  further  that  this  section  shall  not  apply 
until  the  first  day  of  November,  A.D.  1900,  to  any  such 
corporation  which  at  the  date  of  the  commencement  of 
this  Act  is  carrying  on  business  in  Ontario. 

Provided  also  that  the  onus  of  proving  that  a  cor- 
poration has  no  resident  agent  or  representative  and  no 
office  or  place  of  business  in  Ontario,  or  that  it  wras  at 
the  date  of  the  commencement  of  this  Act  carrying  on 
business  in  Ontario,  shall  in  any  prosecution  for  an 
offence  against  this  section  rest  upon  the  accused. 

7.  An  Extra  Provincial  Corporation  coming  within 
Class  VII  or  VIII  or  IX  may  apply  to  the  Lieutenant- 
Governor  in  Council  for  a  license  to  carry  on  its  busi- 
ness or  part  thereof,  and  exercise  its  powers  or  part 
thereof,  in  Ontario;  and  upon  the  granting  of  such 
license  such  corporation  may  thereafter  while  such 
license  is  in  force  carry  on  in  Ontario  the  wThole  or  such 
parts  of  its  business  and  exercise  in  Ontario  the  whole 
or  such  parts  of  its  powers  as  may  be  embraced  in  the 
license;  subject  however  to  the  provisions  of  this  Act, 
and  to  such  limitations  and  conditions  as  may  be  speci- 
fied in  the  license. 


Proviso. 


Applies - 
tiou  for 
license. 
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8.  The  Lieutenant-Governor  in    Council   may  from  Regula- 
tions by 
time  to  time  make  regulations  respecting  the  following  Or<*er-iu- 

0  Council. 

matters,  namely:— 

(a)  The  evidence  required,  upon  the  application  for 

a  license  under  this  Act,  respecting  the  crea- 
tion of  the  corporation  applying  and  its 
powers  and  objects  and  its  existence  as  a 
valid  and  subsisting  corporation; 

(b)  The  appointment  and  continuance  by  the  corpor- 

ation of  a  person  or  company  as  its  repre- 
sentative in  Ontario  on  whom  service  of 
process,  notices  or  other  proceedings  may  be 
made,  and  the  powers  to  be  conferred  on  such 
representative ; 

(c)  The  forms  of  licenses,  powers  of  Attorney,  appli- 

cations, notices,  statements,  returns  and  other 
documents  relating  to  applications  and  other 
proceedings  under  this  Act; 

and  such  regulations  shall  be  published  in  the  ONTARIO 
GAZETTE. 

The   Lieutenant-Governor    in     Council     mav   make  special 

Orders-in- 

orders  with  respect  to  particular  cases  where  the  gen- council. 
eral  regulations  may  not  be  applicable  or  where  they 
would  cause  unnecessary  inconvenience  or  delay. 

The  following  Regulations  under  this  section  were  approved  by 
Order-in-Coundl,  dated  23rd  May,  A.I).  1900. 

The  application  must  "be  by  petition  addressed  to  the  Lieutenant- 
Govemor  in  Council,  and  signed  by  the  executive  officers  of  the 
company,  and  passed  under  the  company's  common  seal.  This 
petition  must  state  the  material  facts,  such  as 

1.  The  name  of  the  Kingdom,  Dominion,  State.  Province  or  other 
jurisdiction  under  the  laws  of  which  the  applicant  company  was 
incorporated  and  is  working; 

2.  Its  corporate  name; 

3.  The  date  and  manner  of  its  incorporation; 

4.  The  place  where  its  head-office  is  situated; 

5.  Whether  its  existence  is  limited  by  Statute  or  otherwise,  and 
if  so,  the  period  of  its  existence  yet  to  elapse,  and  whether  its  exist- 
once  may  be  lawfully  extended; 

G.  Whether  it  is  a   valid   and   subsisting   corporation; 
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7.  Whether  it  has  power,   either  expressed   or  implied,   to   carry 
on  its  business  in  Ontario; 

8.  Whether  it  has  power  to  hold  land  in  Ontario,  and,  if  so,  the 
conditions,  if  any,  under  which  such  laud  is  to  be  held; 

9.  Its  authorized  powers  set  out  in  full; 

10.  The  powers  which  it  desires  to  exercise  in  the   Province   of 
Ontario; 

11.  The  amount  of  its  authorized  capital  and  wh3th?r  such  capital 
is  divided  into  shares,  and,  if  so,  how; 

12.  The  amount  of  its  subscribed   capital; 

13.  The  amount  o'f  its  paid-up  capital; 

14.  Whether  it  was  carrying  on  business  in  Ontario   on   the  1st 
of  July,   1900,   and,   if  so,   in   what  manner,   at   what   places  and   to 
what  extent. 

1.").  Its  head  office,  or  other  chief  place  of  business  in   Ontario; 
10.   The   name,    description   and   place  of   residence   of    its   chief 
agent,  or  representative  in  Ontario; 

17.  That  the  company  has  authorized  the  making  of  the  applica- 
tion and  has  duly  appointed  an  attorney; 

18.  The     name,    description     and     place     of     residence    of     such 
attorney,  and 

10.  Such  further  and  other  information  as  the  Provincial  Secre- 
tary may  require. 

The  contents  of,  the  signatures  to,  and  the  impression  of  the  seal 
upon  the  petition  must  be  verified. 

If  the  application  be  on  behalf  of  a  company  incorporated  under 
the  laws  of  the  Dominion  of  Canada,  a  copy  of  its  charter,  or  of  the 
Act  incorporating  it,  certified  by  the  Deputy  Registrar-General,  or  by 
the  Clerk  of  the  Parliaments,  respectively,  must  be  produced  with 
the  application.  A  similar  observation  will  apply  to  a  company  in- 
corporated under  the  laws  of  any  of  the  Provinces  of  the  Dominion 
of  Canada,  regard  being  had  to  the  proper  officers  in  that  behalf  for 
the  purposes  of  certification. 

If  the  application  be  on  behalf  of  a  company  incorporated  under 
the  laws  of  Great  Britain  and  Ireland,  the  copy  of  the  Memorandum 
and  Articles  of  Association  produced  must  be  certified  to  be  a  true 
copy  by  the  Registrar  of  Joint  Stock  Companies  at  London,  Edin- 
burgh or  Dublin,  as  the  case  may  be. 

If  the  application  be  on  behalf  of  a  company  incorporated  under 
the  laws  of  one  of  the  United  States  of  America,  the  evidence  of 
incorporation  must  consist  of  a  duly  certified  copy  of  the  papers 
originally,  and,  if  any,  subsequently,  filed  in  the  Department  of  the 
Secretary  of  State,  or  other  proper  officer  having  the  custody  of  the 
papers,  and  duly  verified  by  such  officer. 

A  person,  resident  in  the  Province  of  Ontario  or  a  company 
having  its  head  office  in  the  Province,  must  be  appointed  by  the 
applicant  company  to  be  its  attorney  and  representative  in  Ontario, 
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and  a  power  of  attorney  duly  executed,  for  the  purpose,  under  the 
seal  of  the  company,  must  be  transmitted  with  the  papers.  The 
power  itself  may  contain  any  provision  not  inconsistent  with  the 
duties  of  the  attorney  to  be  exercised  under  the  laws  of  the  Prov- 
ince, but  it  must  include  words  expressly  authorizing  the  attorney 
"  to  act  as  such,  and  to  sue  and  be  sued,  plead  or  be  impleaded  in 
any  Court  in  Ontario,  and  generally  on  behalf  of  the  company  and 
within  Ontario  to  accept  service  of  process,  and  to  receive  all  lawful 
notices,  and,  for  the  purposes  of  the  company,  to  do  all  acts  and 
to  execute  all  deeds  and  other  instruments  relating  to  the  matters 
within  the  scope  of  the  power  of  attorney."  The  power  must  also 
provide  that  until  due  lawful  notice  of  the  appointment  of  another 
and  subsequent  attorney  has  been  given  to  and  accepted  by  the 
Provincial  Secretary,  service  of  process,  or  of  papers  and  notices 
upon  the  person  or  company  mentioned  in  the  original  or  other  power 
last  filed  with  the  Provincial  Secretary  shall  be  accepted  by  the 
applicant  company  as  sufficient  service  in  the  premises. 

The  Attorney-General's  Department  has  ruled  that  the  ap- 
pointment of  a  fa' rm  of  solicitors  as  attorney,  will  not  comply  with 
this  provision.  The  appointment  must  be  of  a  person,  resident  in 
the  Province  of  Ontario  or  an  incorporated-  company  having  its  head 
office  in  the  Province.  ' 

!>.  Upon  the  application  for  a  license  the  applicant  Proof  to  be 

furnished 

shall  establish  to  the  satisfaction  of  the  Provincial  Sec-  m  applica- 
tion for 
retary.  or  such  other  officer  as  may  be  charged  by  him  license. 

to  report  thereon,  that  the  provisions  of  this  Act  and 
the  regulations  made  hereunder  have  been  complied 
with;  and  the  Provincial  Secretary,  the  Assistant  Pro- 
vincial Secretary  or  such  other  officer  may  for  the  pur- 
poses aforesaid,  or  for  any  other  purpose  under  this 
Act,  take  any  requisite  evidence  in  writing  under  oath 
or  affirmation. 

Proof  of  any  matter  which  may  be  necessary  to  be 
made  under  this  Act  may  be  made  by  statutory  declar- 
ation or  by  affidavit  or  by  deposition  before  the  Provin- 
cial Secretary  or  Assistant  Provincial  Secretary  or  other; 
officer  as  aforesaid,  or  before  any  Justice  of  the  Peace 
or  Commissioner  for  taking  Affidavits  or  Notary  Public, 
who  for  this  purpose  are  hereby  authorized  and  em- 
powered to  administer  oaths  or  to  take  affirmations. 

W.S.D.M. — 27 
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with  real 
estate. 


Notice  of 
granting 
license. 


Returns  to 
be  made 
by  li- 
censees. 


Or  if  made  outside  of  Ontario  may  be  made  before 
any  person  authorized  to  take  affidavits  under  the  Regis- 
try Act. 

10.  A   corporation   receiving   a   license   under   this 
Act  may,  subject  to  the  limitations  and  conditions  of 
the  license,  and  subject  to  the  provisions  of  its  own 
charter,  Act  of  Incorporation  or  other  creating  instru- 
ment, acquire,  hold,  mortgage,  alienate  and   otherwise 
dispose  of  real  estate  in  Ontario  and  any  interest  therein 
to  the  same  extent  and  for  the  same  purposes  and  sub- 
ject to  the  same  conditions  and  limitations  as  if  such 
Corporation  had  been  incorporated   under   The   Ontario 
Companies  Act  with  power  to  carry  on  the  business  and 
exercise  the  powers  embraced  in  the  license. 

11.  Notice  of  the  granting  of  a  license  under  this 
Act  shall  be  given  by  the  Provincial  Secretary  in  the 
ONTARIO  GAZETTE,  and  a  copy  of  such  GAZETTE  contain- 
ing such  notice  shall  be  prima  facie  evidence,  in  all  pro- 
ceedings by  and  against  the  corporation  and  otherwise 
under  this  Act   or  otherwise,   of  the   granting   of   the 
license  and  of  the  terms  thereof  mentioned  in  the  notice; 
and  a  copy  of  the  license  certified  by  the  Provincial 
Secretary   or   Assistant   Provincial    Secretary   shall   be 
sufficient  evidence  of  the  license  before  all  courts  and 
tribunals. 

12.  A   corporation   receiving  a   license   under  this 
Act  shall,  on  or  before  the  eighth  day  of  February  in 
every  year  during  the  continuance  of  the  license,  make 
and  transmit  to  the  Provincial  Secretary  a  statement 
under  oath  and  according  to  a  form  approved  of  by  the 
Lieutenant-Governor  in  Council  may  at  any  time  require 
similar  to  that  required  under  section  79  of  The  Ontario 
Companies  Act,  or  so  much  thereof  or   such  additional 
information  as  may  be  prescribed  in  such  form,  and  the 
Lieutenant-Governor  in  Council  may  at  any  time  require 
the  corporation   to  supply  such  further  and  other  in- 
formation as  shall  seem  to  him  to  be  reasonable  and 
proper. 
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18.  If  a  corporation  receiving  a  license  under 
Act  makes  default  in  observing  or  complying  with  the 
limitations  and  conditions  of  such  license  or  the  provi-  ^°nns°  f^ 
sions  of  section  12  of  this  Act,  or  the  regulations  re-f^1^,0* 
specting  the  appointment  and  continuance  of  a  repre- 
sentative in  Ontario,  the  Lieutenant-Govenor  in  Council 
may  suspend  or  revoke  such  license  in  whole  or  in  part, 
and  may  remove  such  suspension  or  cancel  such  revo- 
cation and  restore  such  license. 

Notice  of  such  suspension,  revocation,  removal  orNotice- 
restoration  shall  be  given  by  the  Provincial  Secretary 
in  the  ONTARIO  GAZETTE. 

14.  If   any    Extra    Provincial    Corporation    coming  Penalty  for 

carry  ing  on 

within  Class  VII  or  VIII  or  IX  shall  contrary  to  the  business 

without  a 

provisions  of  section  6  hereof,  carry  on  in  Ontario  any  license. 
part  of  its  business,  such  corporation  shall  incur  a  pen- 
alty of  fifty  dollars  for  every  day  upon  which  it  so  car- 
ries on  business;  and  so  long  as  it  remains  unlicensed 
under  this  Act  it  shall  not  be  capable  of  maintaining 
any  action,  suit  or  other  proceeding  in  any  Court  in 
Ontario  in  respect  of  any  contract  made  in  whole  or  in 
part  within  Ontario  in  the  course  of  or  in  connection 
with  business  carried  on  contrary  to  the  provisions  of 
said  section  6. 

Provided,  however,  that  upon  the  granting  or  re-  Proviso. 
storation  of  the  license,  or  the  removal  of  any  suspen- 
sion thereof,  such  action,  suit  or  other  proceeding  may 
be  maintained  as  if  such  license  had  been  granted  or 
restored  or  such  suspension  had  been  removed  before 
the  institution  thereof. 

15.  If  any  company,  firm,  broker,   agent  or  other  penalty 

.    .  „  ,  .  „  for  agent  of 

person   shall,   contrary  to  the   provisions   of   section   6  unlicensed 

,.  ,.  ,.  corpora- 

hereof  ,  as  the  representative  or  agent  of  or  acting  in  tion  carry- 
any  other  capacity  for  an  Extra  Provincial  Corporation,  mess. 
carry  on  any  of  its  business  in  Ontario,  such  company, 
firm,  broker,  agent  or  other  person  shall  incur  a  penalty 
of  twenty  dollars  for  every  day  upon  which  it,  he  or 
they  so  carry  on  such  business. 
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rem  it  len  ^®'  ^ue  Lieuteuant-Governor  iu  Council  may  when 

costs0*  or  a^er  glinting  a  license  remit  in  whole  or  in  part 
any  penalty  incurred  under  this  Act  by  the  corporation 
receiving  the  license  or  by  any  representative  .or  agent 
thereof,  and  may  also  remit  in  whole  or  part  the  costs 
of  any  action  or  proceeding  commenced  for  the  recovery 
of  any  such  penalty,  and  thereupon  the  whole  or  such 
part  of  the  costs,  as  the  case  may  be,  shall  not  be  re- 
coverable. 

bowarecoSv-  *?  .  The  penalties  imposed  by  this  Act  shall  be  re- 
coverable only  by  action  at  the  suit  of  or  brought  with 
the  written  consent  of  the  Attorney  General  of  Ontario, 
and  any  action  or  proceeding  to  recover  any  such  penalty 
shall  be  commenced  within  six  mouths  after  the  lia- 
bility for  such  penalty  has  been  incurred,  and  not  after- 
wards. 


For  a  license  to  a  corporation  coming  within 

returns.        Cjasg    yjj    Qr    vm      ^^    corporation    sllall    pay    to    Her 

Majesty,  for  the  public  uses  of  Ontario,  the  fee  men- 
tioned in  schedule  A  hereto,  and  for  a  license  to  a  cor- 
poration coming  within  Class  IX,  such  corporation  shall 
pay  to  Her  Majesty,  for  the  public  uses  of  Ontario,  the 
fee  mentioned  in  the  first  part  of  schedule  B  hereto. 
and  no  license  shall  be  issued  until  the  fee  therefor  is 
paid. 

Proviso  Provided  that  with  respect  to  a  company  carrying- 

on  business  in  Ontario  when  this  Act  is  passed,  and 
carrying  on  also  an  established  business  outside  of  On- 
tario, the  Lieutenant-Governor  in  Council  may  reduce 
the  fee  payable  for  its  license  to  such  sum  as  he  may- 
think  just,  having  regard  to  the  nature  and  importance 
of  its  business  in  Ontario  and  the  amount  of  capital  used 
therein. 

Proviso  Provided  also  that  with  respect  to  a  company  not 

carrying  on  business  in  Ontario  when  this  Act  is  passed, 
but  carrying  on  outside  of  Ontario  an  established  busi- 
ness, when  applying  for  a  license  under  this  Act,  the 
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Lieutenant-Governor  in  Council  may  reduce  the  fee  par- 
able for  such  license  to  such  sum  as  he  mar  think  just, 
having  regard  to  the  nature  and  importance  of  the  busi- 
ness proposed  to  be  carried  on  in  Ontario  and  the 
amount  of  capital  proposed  to  be  used  therein,  but  in 
any  case  under  either  of  these  provisoes  the  fees  shall 
not  be  less  than  the  fees  set  out  in  the  second  part  of 
the  said  schedule  B.  A  company  seeking  a  reduction 
under  this  section  shall  give  to  the  Provincial  Secretary 
such  statements  and  information  respecting  its  business 
and  financial  position  as  he  may  call  for,  and  shall  verify 
the  same  in  such  manner  as  he  may  require. 

There  shall  be  paid  to  Her  Majesty  for  the  public  fees  to  be 

paid  by 

uses   of   Ontario,    upon   transmitting   to   the   Provincial  companies 

on  filmg 

Secretary  the  statement  required  bv  section  12  hereof ,  state- 
ments. 

the  fee  of  five  dollars  if  the  capital  stock  of  the  com- 
pany does  not  exceed  the  sum  of  one  hundred  thousand 
dollars,  and  a  fee  of  ten  dollars  if  the  capital  stock  of 
the  company  exceeds  the  said  sum  of  one  hundred  thou- 
sand dollars,  and  until  such  fee  has  been  paid  such  state- 
ment shall  be  deemed  not  to  have  been  made  and  trans- 
mitted as  required  by  said  section. 

11).  An  Extra  Provincial  Corporation  which  is  not  Granting 
required  by  this  Act  to  take  out  a  license  may  apply  reCaTestaSte0 
for  and  receive  a  license  authorizing  it,  subject  to  the  corpora- 
limitations  and   conditions  of  the  license,  and  subject 
to  the  provisions  of  its  own  charter,  Act  of  incorpor- 
ation   or   other   creating   instrument   to   acquire,    hold, 
mortgage,  alienate  and  otherwise  dispose  of  real  estate 
in  Ontario  and  any  interest  therein  to  the  same  extent 
and  for  the  same  purposes  and  subject  to  the  same  con- 
ditions and  limitations  as  if  such  corporation  had  been 
incorporated  under  The  Ontario  Companies  Act  with  power 
to  carry  on  the  business  or  exercise  the  powers  embraced 
in  the  license.     For  such  license  there  shall  be  paid  to 
Her    Majesty,  for   the    public  uses  of   Ontario  such  fee 
as   the   Lieutenant-Governor   may   prescribe,   and   com- 
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pliance  with  section  12  hereof  may  be  dispensed  with 
by  the  Lieutenant-Governor  in  whole  or  in  part. 

The  application  therefor  must  be  by  formal  petition  signed  by 
the  executive  officers  of  the  company  and  passed  under  its  common 
seal.  This  petition  must  set  forth  fully  all  the  facts  material  in  the 
premises,  and  show  (1)  that  the  company  has  inherent  power  to 
acquire  and  hold  lands  in  Ontario,  and  (2)  that  the  company  has  duly 
authorized  the  making  of  the  application.  Satisfactory  evidence  as 
to  the  incorporation  of  the  company,  its  powers,  the  uses  to  which 
the  lands  are  to  be  put,  etc.,  etc.,  must  be  furnished. 

Notice  of  2O.  A  statement  showing  the  licenses  issued  under 

passing  of 

Act.  this  Act  during  the  preceding  calendar  year,  and  the 

authorized  capital  stock  of  the  companies  licensed,  and 
the  fee  paid  for  each  license  shall  be  laid  before  the 
Legislature  at  each  session  thereof. 


Com- 
mence- 
ment of 
Act. 


21.  Notice  of  the  passing  of  this  Act  in  such  form 
and  with  such  particulars  thereof  as  the  Provincial  Sec- 
retary may  think  proper  shall  be  published  by  him  in 
the  ONTARIO  GAZETTE,  and  in  the  CANADA  GAZETTE,  and 
in  the  official  gazette  or  other  official  publication  of-  each 
Province  of  Canada,  for  such  time  as  to  him  may  seem 
best. 


Revesta°tf 

c.i9i,  s.  167  af  ter 


shall  commence  and  take  effect  on  and 
first  <jay  Of  juiy?  A.D.  1900,  and  on  and  after 
that  day  section  107  of  The  Ontario  Companies  Act  shall 
be  and  the  same  is  hereby  repealed. 


SCHEDULE  A. 

FEES  FOR  LICENSES  TO  CORPORATIONS  COMING  WITHIN   CLASS  TIL 

OR  Till. 

If  the  capital  stock  of  the  company  does  not  exceed  the  sum  of 
one  hundred  thousand  dollars,  the  fee  to  be  twenty-five  dollars. 

If  the  capital  stock  of  the  company  exceeds  the  said  sum  of  one 
hundred  thousand  dollars,  the  fee  to  be  fifty  dollars. 
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SCHEDULE  B. 

FEES  FOR  LICENSES  TO  CORPORATIONS  COMING  WITHIN  CLASS  IX. 

(First  part.) 

Subject  to  the  provision  in  section  18  the  fees  payable  shall  be 
the  same  as  the  fees  now  payable  upon  the  incorporation  of  a  com- 
pany by  letters  patent  under  The  Ontario  Companies  Act,  viz.:— 

When  the  proposed  capital  of  the  applicant  company  is  $40,000 
or  less,  the  fee  to  be  $100. 

When  it  is  more  than  $40,000,  but  does  not  exceed  $100,000,  the 
fee  to  be  $100  and  $1  for  every  $1,000  or  fractional  part  thereof  in 
excess  of  $40,000. 

When  it  is  over  $100,000,  but  does  not  exceed  $1,000,000,  the 
fee  to  be  $160  and  $2.50  for  every  $10,000  or  fractional  part  thereof 
in  excess  of  $100,000. 

When  it  is  $1.000,000,  the  fee  to  be  $385  and  $2.50  for  every 
$10,000  or  fractional  part  thereof  in  excess  of  $1,000,000. 

(Second   Part.) 

If  the  capital  stock  of  the  company  does  not  exceed  the  sum  of 
one  hundred  thousand  dollars,  the  fee  to  be  fifty  dollars. 

If  the  capital  stock  of  the  company  exceeds  the  said  sum  of 
one  hundred  thousand  dollars,  the  fee  to  be  one  hundred  dollars. 


DOMINION  LEGISLATION. 


Information  respecting  the  incorporation  of  Joint  Stock 
Companies  by  letters  patent  under  the  provisions  of 
a  The  Companies  Act,"  Revised  Statutes  of  Canada, 
1886,  Chapter  119,  prepared  for  the  use  and  guid- 
ance of  intending  applicants. 


LETTERS  PATENT. 

The  Governor  in  Council  may,  by  letters  patent 
under  the  Great  Seal,  grant  a  charter  to  any  number  of 
persons,  not  less  than  five,  who  petition  therefor,  con- 
stituting such  persons,  and  others  who  thereafter  be- 
come shareholders  in  the  company  thereby  created,  a 
body  corporate  and  politic,  for  any  of  the  purposes  or 
objects  to  which  the  Legislative  authority  of  the  Parlia- 
ment of  Canada  extends,  except  the  construction  and 
working  of  railways  or  the  business  of  banking  and  the 
issue  of  paper  money,  or  the  business  of  insurance. 

PUBLIC  NOTICE. 

The  applicants  for  such  letters  patent  must  give  at 
least  one  calendar  month's  previous  notice  in  the  Canada 
Gazette  of  their  intention  to  apply  for  same.  All  com- 
munications having  reference  to  the  publication  of  the 
notice  should  be  addressed  to  the  Queen's  Printer  and 
Controller  of  Stationery,  Ottawa. 

The  notice  must  contain  the  following  particulars  :— 

I.  The  proposed  corporate  name  of  the  company, 
which  must  not  be  that  of  any  other  known  company, 
incorporated  or  unincorporated,  or  any  name  liable  to 
be  confounded  therewith,  or  otherwise  on  public  grounds 
objectionable. 
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The  raine  of  a  company  should,  as  far  as  it  is  possible,  indicate 
its  object.  The  prefix  "  The  "  and  the  word  "  Company  "  or  some 
equivalent  collective  appellation  such  as  "  Factory."  "Association  " 
or  "  Club"  must  form  part  of  the  corporate  name  of  all  companies 
incorporated  under  this  Act.  The  word  "  Limited  "'  must  likewise 
be  added  to  the  proposed  name.  Old  and  well-established  lirms  may 
be  incorporated  under  the  firm  name  without  the  prefix  "  The." 

II.  The  purposes  within  the  purview  of  the  Act  for 
which  its  incorporation   is  sought. 

(a)  Intending    applicants    should    bear   in    mind    that   the    statute 
provides   for  the  acquisition  and  holding  by  companies  incorporated 
under  this  Act   of  all   property   real   and   personal   requisite   for  tin- 
purposes  of  the  company.      There  is  no  object  therefore  in  asking  for 
facilities  already  afforded  by  the  Act. 

(b)  The  intention  of  the  Act  is  to  limit  the   powers   of  a   com- 
pany  to   the   due    carrying   out    of   but   one    object    and   the    strictly 
necessary    adjuncts   thereto,    and   the  practice   of  the   department   is 
to  so  restrict  them.     It  is  useless,  therefore,  for  intending  applicants 
to  encumber  their  petition  with  the  recital  of  a  multiplicity  of  powers 
which  cannot  be  granted. 

«•}  In  the  charter  granted  to  telegraph  and  telephone  companies 
the  following  provisoes  are  added  to  the  powers  given  to  these  com- 
panies, and  are  incorporated  in  their  charters.  These  should,  there- 
fore, be  embodied  in  the  petition  for  incorporation,  though  not  neces- 
sarily inserted  in  the  notice. 

Provided  tEat  nothing  herein  contained  shall  be  construed  to  in- 
terfere with  any  private  right  or  to  confer  on  the  said  company  tin- 
right  of  building  bridges,  piers,  or  works  over  any  navigable  river  in 
Canada,  without  the  consent  of  the  Governor  in  Council,  or  of  erect- 
ing posts  or  placing  their  line  of  telegraph  (or  telephones)  upon  the 
line  of  any  railway,  without  the  consent  of  the  company  or  parties  to 
whom  such  railway  belongs. 

Provided  also  that  any  messages  in  relation  to  the  administration 
of  justice,  the  arrest  of  criminals,  the  discovery  or  prosecution  oT 
crime,  and  government  messages  or  despatches  shall  always  be 
transmitted  in  preference  to  any  other  message  or  despatch,  if 
required  by  any  person  connected  with  the  administration  of  justice 
or  any  person  thereto  authorized  by  any  Minister  of  Canada. 

(d)  If  it  is  not  specially  stated  in  the  purposes  for  which  incor- 
poration is  songlit  that  the  operations  of  the  company  are  to  be 
carried  on  throughout  the  Dominion  of  Canada,  that  fact  should  be 
set  out  in  a  supplementary  paragraph  to  be  added  to  such  purposes. 

III.  The    place    within    the    Dominion    of    Canada 
which  is  to  be  its  chief  place  of  business. 


426  DOMINION    LEGISLATION. 

The  above  is  the  language  of  the  statute;  consequeutly  one  place 
only  can  be  named  in  the  charter  as  the  chief  place  of  business. 

IV.  The  proposed  amount  of  its  capital  stock,  which 
in  case  of  a  loan  company,  shall  not  be  less  than  one 
hundred  thousand  ($100,000)  dollars. 

V.  The   number  of   shares  into   which  the   capital 
is  intended  to  be  divided,  and  the  amount  of  each  share. 

The  statute  contemplates  the  issue  of  ordinary  stock  only,  and, 
therefore,  no  provision  can  be  made  in  the  Letters  Patent  for  the 
issue  of  any  other  class  of  stock.* 

VI.  The  Christian  name  in  full,  and  the  address  or 
residence,  and  the  calling  and  occupation  of  each  of  the 
applicants,  with  special  mention  of  not  less  than  three 

—nor  more  than  fifteen,  of  their  number,  who  are  to  be 
the  first  or  provisional  directors  of  the  company,  and  the 
majority  of  whom  must  be  resident  in  Canada. 

Each  director  must  be  a  shareholder  in  the  company,  and  own 
stock  absolutely  in  his  own  right. 

THE  PETITION. 

1.  At  any  time  not  more  than  one  month  after  the 
last  publication  of  such  notice  in  the  Canada  Gazette  the 
applicants  may  petition  the  Governor-General,  through 
the  Secretary  of  vState  of  Canada,  for  the  issue  of  such 

«- 

letters  patent. 

(a)  The  persons  who  petition  must  be  the  same  persons  whose 
names  appear  in  the  Canada.  Gazette  and  must  lie  shareholders  in  the 
proposed  company. 

(&)  One-half  of  the  proposed  capital  stock  must  be  subscribed  for 
and  ten  per  cent,  in  cash  paid  in  thereon  by  tho^e  whose  names  are 
set  out  in  the  notice  in  the  Canada  Cazttte  and  in  the  petition,  or  by 
some  of  them.  Stock  subscribed  for  by  persons  who  have  not  joined 
in  the  notice  and  petition  shall  not  be  recognized. 

(c)  The  petition  must  correspond  in  every  particular  with  tfie 
facts  set  forth  in  the  notice  in  the  Canada  Gazette  and!  should 
contain  the  following  additional  information,  that  is  to  say: 

The  amount  of  stock  taken  by  each  of  the  petitioners 
respectively;  the  amount  paid  in  thereon  by  each  appli- 
cant, and  how  it  is  held  for  the  company,  and  whether 

*By  G3  Victoria,  c.  40.  which  see  post,  directors  may  make 
by-laws  creating  preference  stock. 
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it  was  paid  in  cash,  by  services,  or  by  the  purchase  or 
transfer  of  property,  or  how  otherwise.  This  informa- 
tion should  be  given  in  the  form  of  the  tabulated  state- 
ment embodied  in  the  specimen  petition  hereto  annexed. 
The  stock  book  of  the  company  need  not  be  produced. 

The  aggregate  of  the  stock  taken  must  be  at  least 
one-half  of  the  total  amount  of  the  stock  of  the  com- 
pany. The  aggregate  paid  in  on  the  stock  taken  must, 
if  the  company  be  not  a  loan  conipam',  be  at  least  ten 
per  cent,  thereof.  If  the  company  be  a  loan  company, 
the  aggregate  paid  in  upon  the  stock  must  be  at  least 
ten  per  cent,  thereof,  and  must  not  be  less  than  one 
hundred  thousand  dollars. 

Such  aggregate  shall  be  deposited  to  the  credit  of 
the  Receiver-General  of  Canada,  and  shall  be  standing 
at  such  credit  in  some  chartered  bank  in  Canada,  and 
the  applicants  shall,  with  their  petition,  produce  the 
deposit  receipt  for  such  amount  so  deposited.  This  re- 
ceipt should  be  accompanied  by  a  draft  for  the  amount 
so  deposited  payable  to  the  credit  of  the  Receiver- 
General. 

At  any  time  after  the  signing  of  letters  patent  in- 
corporating the  applicants  as  a  company,  the  said  ag- 
gregate, so  paid  in  to  the  credit  of  the  Receiver-General, 
may  be  returned  to  and  for  the  sole  use  of  the  com- 
pany, or  in  case  of  failure  to  incorporate,  to  the  appli- 
cants who  have  paid  in  or  contributed  to  the  same,  under 
regulations  from  time  to  time  made  by  the  Governor  in 
Council.  These  regulations  provide  that  when  a  charter 
has  been  granted  or  refused  the  Receiver-General  shall 
upon  the  request  of,  and  through  the  Secretary  of  State, 
refund  to  the  company  the  amount  deposited  in  connec- 
tion with  its  application. 

In  case  the  object  of  the  company  is  one  requiring 
that  it  should  own  real  estate,  any  portion  not  exceeding 
one-half  of  such  aggregate  may  be  taken  as  paid  in,  if 
it  is  Itona  fide  invested  in  real  estate  suitable  to  such 
object,  and  such  real  estate  is,  by  a  valid  and  sufficient 
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registered  deed,  duly  held  by  two  or  more  trustees  for 
the  company,  and  the  applicants  shall  establish  the  fact, 
by  oath,  affirmation  or  declaration,  that  such  real  estate 
is  of  the  required  value  over  and  above  all  encumbrances 
thereon. 

Evidence  must  be  produced  showing  the  value  of  the 
real  estate  which  it  is  proposed  to  transfer  to  the  com- 
pany. 

The  petition  may  ask  for  the  embodying  in  the  let- 
ters patent  of  any  provision  which  under  the  Act  might 
be  made  by  by-law  of  the  company  incorporated;  and 
such  provision  so  embodied  shall  not,  unless  provision 
to  the  contrary  be  made  in  the  letters  patent,  be  subject 
to  repeal  or  alteration  by  by-law. 

The  petition  must  be  signed  by  each  of  the  appli- 
cants in  person,  and  in  presence  of  a  witness.  If,  how- 
ever, this  is  found  impracticable  in  any  case  the  ap- 
plicant may  sign  by  an  attorney,  but  the  original  power 
of  attorney,  or  a  duly  authenticated  or  notarial  copy 
thereof,  must  be  produced.  Each  signature  should  be 
verified  by  an  affidavit  or  statutory  declaration  made  by 
the  witness  thereof. 

PROOF  REQUIRED  BY  SECTION  G  OF  THE  ACT. 

(a)  An  affidavit  or  statutory  declaration  establish- 
ing the  sufficiency  of  the  petition  and  the  truth  and 
sufficiency  of  the  facts  therein  stated,  also  that  the 
proposed  name  of  the  company  is  not  that  of  any  other 
known  incorporated  or  unincorporated  company. 

(6)  An  affidavit  or  statutory  declaration  proving  the 
publication  in  the  Canada  Gazette  of  the  notice  required 
by  section  6  of  the  Act,  setting  out  the  dates  of  the  sev- 
eral insertions  and  having  attached  to  it  a  copy  of  such 
notice. 

(c)  Affidavits  or  statutory  declarations  verifying  the 
signatures  of  the  petitioners. 

The  proofs  required  with  reference  to  the  truth  and 
sufficiency  of  the  facts  stated  in  the  petition,  and  with 


FEES    UNDER    DOMINION    ACT.  429 

respect  to  the  proposed  corporate  name,  may  be  made 
by  an  affidavit  or  affirmation,  or  statutory  declaration 
of  any  of  the  petitioners  or  their  attornej*  or  agent,  who 
should  be  a  resident  of  the  Dominion  of  Canada. 

FEES. 

Xo  step  shall  be  taken  in  any  department  of  the 
Government  towards  the  issue  of  any  letters  patent, 
until  after  the  amount  of  all  fees  therefor  shall  have 
been  duly  paid. 

The  following  is  the  schedule  of  fees  payable  under 
section  84  of  the  Act:— 

1.  When  the  proposed  capital  is  11,000,000 

or  upwards $500 

2.  When  the  proposed  capital  stock  of  the 

Company  is  $500,000  or  upwards  and 
less  than  #1,000,000   300 

3.  When  the  proposed  capital  stock  of  the 

Company  is  $200,0(10  or  upwards  and 
less  than  $500,000    250 

4.  When  the  proposed  capi-tal  stock  of  the 

Company  is  $100,000  or   upwards  and 
less  than  $200,000    200 

5.  When  the  proposed  capital  stock  of  the 

Company  is  more  than  $40,000  or  less 

than  $100,000 150 

G.  When  the  proposed  capital  stock  of  the 

Company  is  $40,000  or  less  than  $40,000  100 

On  application  for  Supplementary  Letters  Patent, 
other  than  those  for  increase  of  capital  stock,  the  fee  is 
to  be  one-half  of  that  charged  on  the  original  letters 
patent,  and  if  such  application  for  supplementary  let- 
ters patent  be  made  by  a  company  incorporated  during 
the  currency  of  the  tariff  of  fees  established  by  Order 
in  Council  of  the  22nd  October,  1877,  the  fee  payable 
thereon  shall  be  one-half  of  that  charged  for  original 
letters  patent  of  the  same  class  issued  subsequently  to 
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the  22nd  of  May,  1897.  "  When  an  increase  of  capi- 
tal stock  is  applied  for,  the  fee  thereon  shall  be  based 
upon  the  actual  increase  of  the  capital  stock,  and  the 
fee  payable  shall  be  the  same  as  is  payable  upon  letters 
patent  for  the  incorporation  of  a  company  whose  capital 
stock  is  of  the  same  amount  as  such  increase." 

All  fees  must  be  paid  in  cash  or  by  an  accepted 
cheque  made  payable  to  the  order  of  the  Honourable 
the  Secretary  of  State,  and  should  be  transmitted  to  him 
by  registered  letter. 

SUPPLEMENTARY  LETTERS  PATENT. 

Supplementary  letters  patent  may  be  granted  to  a 
company  for:— 

1.  Changing  the  corporate  name  of  company. 

2.  Obtaining  of  further  powers. 

3.  Increasing  the  capital   stock. 

4.  Decreasing  the  capital  stock. 

5.  Subdividing  the  existing  shares. 

TO  ADVERTISERS  IN  THE  GAZETTE. 

Parties  sending  advertisements  to  be  inserted  in  the  Canada 
Gazette  will  please  observe  the  following  rules: 

1st.  Address  "  The  Canada  Gazette,  Ottawa,  Canada." 
2nd.  Indicate  the  number  of  insertions  required. 

3rd.  Invariably  remit  the  fees  for  such  advertisements,  together 
with  the  price  of  one  Gazette,  as  below.  Otherwise  they  will  not  be 
inserted.  The  rates  are  10  cents  for  the  first  insertion,  and  five 
cents  for  each  subsequent  insertion  per  line  of  nine  words,  each  figure 
counting  as  one  word.  No  advertisement  is  inserted  for  a  less  charge 
than  one  dollar. 

By  settled  or  understood  practice  as  prescribed  by  law,  the  rules 
of  Parliament  or  decisions  of  the  Department  of  Justice,  notices 
receive  the  following  insertions: — 

Notices  of  applications  for  Letters  Patent — 6  insertions. 
Notices  of  dividends  and  meetings  of  banks  and  insurance  com- 
panies— 1  calendar  month,  or  5  insertions. 

S.  E.  DAWSON. 

Queen's  Printer  and  Controller  of  Stationery. 
Department  of  Public  Printing  and  Stationery, 
Ottawa,  November,  1891. 
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LIST  OF  P  \PERS  AND  FORMS  WHICH  SHOULD  BE  FUR- 
NISHED  WHEN  MAKING  APPLICATION  FOit  LETTERS 
PATENT  OF  INCORPORATION  OR  SUPPLEMENTARY 
LETTERS  PATENT  AND  WHICH  MAY  BE  ADAPTED 
FROM  THOSE  ALREADY  GIVEN  UNDER  THE  HEAD- 
ING "  ONTARIO  LEGISLATION.'' 

A.  LETTERS    PATENT   OF    INCORPORATION. 

1.  Notice  in   Gazette  of  intention  to    apply.     See   page  432. 

2.  Affidavit  or  declaration  veiifying  iusi-itimi  in  Gazette. 

See  page  43.">. 

3.  Petition   for   incorporation.     See    page   433. 

4.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 

See  page  435. 

5.  Bank  receipt  for  deposit  paid   in. 

6.  Draft  on  Government  account. 

B.   SUPPLEMENTARY  LETTERS  PATENT. 

1.  CHANGE  OF  CORPORATE  NAME. 

1.  Petition   of    company    for   change   of    name. 

2.  Affidavit   or   declaration    verifying   facts   set   out   therein. 

3.  Copy  oi'  resolution  or  by-law  of  company   authorizing  change  ot 

name,  and  the  application  for  same. 

4.  Certificate,  affidavit,  or  declaration  verifying  same, 

2.  OBTAINING  OF  FURTHER  POWERS. 

1.  Notice  in  Gazette  of  intention  to  apply. 

2.  Affidavit  or  declaration  verifying  insertion  of  same  in  Gazette. 

3.  Affidavit  or  declaration  verifying  signatures  to  petition. 

4.  Affidavit  or  declaration  verifying  signatures  of  petitioners. 

5.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 
(>.   Verified  copy  of  notice  calling  special  or  general  meeting. 

7.  Copy  of  by-law  or  resolution  passed  by  shareholders. 

8.  Certificate,  affidavit  or  declaration  verifying  same. 

3.  INCREASING  THE  CAPITAL  STOCK. 

1.  Petition  of  directors  for  supplementary  letters  patent. 

2.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 

3.  Affidavit  or  declaration  verifying  signatures  to  petition 

4.  Certified  copy  of  by-law  under  seal  of  company. 

5.  Verified  copy  of  notice  calling  special  or  general  meeting. 

C.   Copy   of  proceedings   at   special   or  general   meeting   with   respect 

to  passage  and  sanction  of  by-law. 
7.   Affidavit  or  declaration  verifying  truth  of  such  minutes. 

4.  DECREASING  THE  CAPITAL  STOCK. 

1.  Petition  of  directors  for  supplementary  letters  patent. 

2.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 
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3.  Affidavit  or  declaration  verifying  signatures  to  petition. 

4.  Certified  copy  of  by-law  under  seal  of  company. 

5.  Verified  copy  of  notice  calling  special  or  general  meeting. 

0.  Copy  of  proceedings  at  special  or  general  meeting  with  respect  to 

passage  and  sanction  of  by-law. 
7.  Affidavit  or  declaration  verifying  truth  of  same. 

5.  SUBDIVIDING  THE  EXISTING   SHARES. 

1.  Petition  from  directors  applying  for  supplementary  letters  patent. 

2.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  therein. 

3.  Affidavit  or  declaration  verifying  signatures  of  petitioners. 

4.  Certified  copy  of  by-law  under  seal  of  company. 

5.  Verified  copy  of  notice,  calling  special  or  general  meeting. 

0.  Copy  of  proceedings  at  special  or  general  meeting  with  respect  to 

passage  and  sanction  of  by-laws. 
7.  Affidavit  or  declaration  verifying  truth  of  same. 

G  <fc   7.  INCREASE  OR  DECREASE  IN   NUMBER  OF   DIRECTORS. 

1.  Certified  copy  of  by-law  under  seal  of  company. 

2.  Verified  copy  of  notice  calling  special  or  general  meeting. 

3.  Verified  copy   of  proceedings   at  special   or  general   meeting  with 

respect   to   passage   of   by-law. 

8.  CHANGING  THE  CHIEF  PLACE  OF  BUSINESS  IN"  CANADA. 

1.  Certified  copy  of  by-law  under  seal  of  company. 

2.  Verified  copy  of  notice  calling  special  or  general  meeting. 

3.  Verified  copy  of  proceedings  at  special  or  general  meeting  relating 

to  passage  of  by-law. 

These  forms  should,   of  course,  where  necessary,   be  altered  to  suit 
the  circumstances  of  each  case. 


FORMS. 


NOTICE    OF    INTENTION    TO    APPLY    FOR    LETTERS    PA- 
TENT OF  INCORPORATION  TO  BE  INSERTED  IN  THE 
CANADA  GAZETTE. 

Notice  is  hereby  given  that  within  one  month  after  the  last 
publication  of  this  notice  in  the  Canada  Gazette,  application  will  be 
made  to  His  Excellency  the  Governor-General  in  Council  for  a 
charter  of  incorporation  by  letters  patent,  under  the  provisions  of 
"  The  Companies'  Act,"  Revised  Statutes  of  Canada,  chapter  119, 
incorporating  the  applicants  and  such  other  persons  as  may  become 
shareholders  in  the  proposed  company,  a  body  corporate  and  politic, 
under  the  name  and  for  the  purposes  hereinafter  mentioned. 
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1.  The  proposed  corporate  name  of  the   company   is   "  The 
Company"  (Limited). 

2.  The  purposes  within  the  purview  of  the  Act,  for  which  incor- 
poration is  sought,  are 

3.  The   chief   place    of    business   of   the    said    Company    is   to    be 
the  of  in  t'ae  Province  of 

4.  The  intended  amount  of  the  capital  stock  is  dollars. 

5.  The  number  of  shares  is  to  be  and  the  amount  of 
each  share  is  to  be  of  the  value  of  dollars. 

0.  The  mines  in  full,  and  the  address  and  calling  of  each  of  the 
applicants   are  as  follows: 

of  whom  the  said  are 

to  be  the  rirst  or  provisional   directors  of  the  said  Company. 

Dated  at  this  day  of  A.D.  1900. 

Solicitors   for   the    applicants. 


FORM  OF  PETITION  FOR  INCORPORATION. 

To  His  EXCELLENCY  THE  GOVERNOR-GENERAL  IN  COUNCIL,. 
The  petition  of 

(Here   unscrt   names   i-n    full,    achlrfss   n«rf    c-ulliiuj,   or  occupation   of  each 

of  tlic  applicants. 

1.  That  your  petitioners   are  desirous   of  obtaining  a    charter  of 
incorporation   by  letters  patent  under  the  provisions  of  "  The  Com- 
panies  Act  "    (Revised   Statutes   of  Canada,     chapter   119)   incorpor- 
ating your  petitioners  and  such  others  as  may  become  shareholders 
in  the  company,  thereby  created,  a  body  corporate  and  politic,  under 
the  name  of  "  The  Company  "  (Limited,) 
which  is  not  the  name  of  any  other  known  company  incorporated  or 
unincorporated,   or  liable   to  be   confounded  therewith,   or   otherwise 
on  oublic  grounds  objectionable. 

2.  That  your  petitioners  have  given  one  month's  previous  notice 
of  their  intention  to  apply  for  the  said  letters  patent,   by  inserting 
the  same  in  the  issues  of  the  Canada  Gazette  of  the  following  dates^ 
19     .    viz.:— 

3.  That  the  purposes  or  objects  of  the  said  company  within  the 
purview  of  the  Act  for  which  incorporation  is  sought,  are: — 

4.  That  the  operations  of  the  said  company  are  to  be  carried  on- 
at  ,  and  elsewhere  throughout  the 
Dominion  of  Canada. 

•"».  That  the  chief  place  of  business  of  the  said  company  is  to  be 

at  the  of                                                                in  the 

Province  of  in  the  Dominion  of  Canada  aforesaid. 

6.  That  the  amount  of  the  capital  stock  of  the  said  company  is 
to  be  dollars. 

7.  That  the  said  stock  is  to  be  divided  into  shares  of  the  value 
of  dollars  each. 

W.S.D.M.— 28 
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8.  That  the  said  are  to  be  the  first 
or  provisional  directors  of  the  said  company. 

9.  That  your  petitioners  have  taken  the  amount  of  stock,   and 
paid  in  thereon  the   several  amounts  set  opposite  to  their  respective 
names   as   follows:— 


Petitioner's  name  in 
full. 

No.  of 
shares 
taken. 

Amount  of 
stock  sub- 
scribed for 

Amount 
paid  in  on 
stock 
subscribed 

How  paid. 

Total  

10.  The  aggregate  of  stock  so  taken  amounts  to  dollars, 

being  one-half  of  the  total  amount  of  the  stock  of  the  company,  and 
the  aggregate  paid  in  on  the  stock  so  taken  amounts  to  dollars, 

being  ten  per  cent,  thereof,  such  aggregate  has  been  paid  in  to  the 
credit  of  the  Receiver-General  and  is  now  standing  at  such  credit  in 
the  Bank  in  the  of  ,  as 

appears  by  the  receipts  from  said  bank,  which  are  hereunto  annexed. 

There  (a)  has  been  invested  in  real  estate,   suitable  to  the  objects 
of  the  company,  the  sum  of  dollars.     The  said  real  estate 

consists  of  ,  and  is  of  the  value  of  at  least 

dollars  over  and  above  all  incumbrances  thereon,  being  sufficient  with 
the  sum  so  paid  in  as  aforesaid,  to  make  per  cent,  of 

the  aggregate  of  the  stock  so  taken,  and  is  duly  held  by 
and  as 

YOUR    PETITIONERS    THEREFORE    PRAY, 

That  Your  Excellency  will  be  pleased  to  grant  a  charter  of  incor- 
poration by  letters  patent  under  the  Great  Seal  to  your  petitioners  and 
such  others  as  may  become  shareholders  in  the  company  thereby 
treated,  a  body  corporate  and  politic,  for  the  purposes  and  objects 
aforesaid,  under  the  name  of  "  The  Company  " 

{Limited). 

AND  YOUR  PETITIONERS  AS  IN  DUTY  BOUNp  WILL,  EVER  PHAY. 

Dated  at  the  of  in  the  of 

this  day  of  A.D.  19 


Signed  and 
executed  in  the 
presence  of 


(a)  This  clause  is  only  to  be  inserted  when  necessary. 
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FORM   OF   DECLARATION   TO   BE   USED   IN   FURNISHING 

PROOF  REQUIRED  IN  SUPPORT  OF  PETITION 

FOR  INCORPORATION.* 

Canada.       \ 

Province  of          ^u  the  matter  of  the  application  of  and 

County  of   |  others     for     letters       patent       of       incorporation      as 
TO  WIT:    ("The  Company  '»  (Limited). 

I,  of  the  of  in  the  County 

of  ,  and  Province  of  ,  do 

solemnly  declare: — 

1.  That  I  was  personally  present  and  did  see 

sign  their  respective  names  to  the  petition 

(hereunto    annexed)    praying  for    letters    patent    of    incorporation    as 
"  The  Company  "  (Limited) 

2.  That  I  know  the  said 

3.  That  the  signatures  of  are 
of  the  proper  handwriting  of  the  said  parties  respectively. 

4.  That  the  several  allegations  and  statements  made  and  con- 
tained in  the  petition  for  incorporation  of  "  The  Com- 
pany "  (Limited)  hereunto  annexed  are,  to  the  best  of  my  knowledge 
and  belief,  true  and  correct. 

5.  The  proposed  corporate  name  "  The  Com- 
pany "  (Limited),  is  not,  as  I  verily  believe,  the  name  of  any  other 
known  company,  incorporated  or  unincorporated,  or  liable  to  be  con- 
founded therewith,  or  otherwise  on  public  grounds  objectionable. 

6.  That  I  have  examined  copies  of  the   Canada   Gazette  published 
on   the  and 
in  each  of  said   issues  of  that  publication  is  inserted  the  notice  of 
application  in  this  matter  similar  to  that  hereto  annexed  marked 

7.  That   I   was    personally   present,    and     did    see     the    annexed 
certificate  of  deposit  duly  signed  by  who  is 
manager  (agent  or  cashier)  of  the  Bank  of  at 
the                                 of                                            aforesaid. 

8.  That  I  know  the  said 

0.  That  I  am  the  subscribing  witness  to  the  said  document. 

And  I  make  this  solemn  declaration  conscientiously  believing  it 
to  be  true,  and  knowing  that  it  is  of  the  same  force  and  effect  as  if 
made  under  oath  and  by  virtue  of  "  The  Canada  Evidence  Act,  1893." 

Declared  before  me  at  the 
of  in  the 

of  this 

day   of  A.D.    190  . 

*  Where  it  is  impassible,  for  one  person  to  subscribe  as  to  the  tacts  set 
out  in  the  several  paragrapJis  or  this  declaration,  it  will,  or  cmirse.  be  neces- 
sary to  omit  that  portion  and  hav?  it  established  in  a  separate  declaration  by 
some  one  possessing  the  requisite  knowledge. 


CHAPTER  119. 


'REVISED  STATUTES  OF  CANADA,  ISSG. 


An  Act  respecting  the  incorporation  of  Joint  Stock 
Companies  by  Letters  Patent. 


HER  MAJESTY,  by  and  with  the  advice  and  consent 
of  the  Senate  and  House  of  Commons  of  Canada* 
enacts  as  follows:— 

short  tit:e          1.    This  Act  may  be  cited  as  "The  Companies  Act." 
interpreta-          2.  In  this  Act.  and  in  all  letters  patent  and  supple- 

tious. 

mentary  letters  patent  issued  under  it,  unless  the  con- 
text otherwise  requires,— 
"Com-  („)  The  expression  "the  company1'  means  the  corn- 

"pany." 

pany  incorporated  by  letters  patent  under  this  Act; 
"Under-  (ft)  The  expression    "the   undertaking"   means   the 

"  taking. 

business  of  every  kind  which  the  company  is  authorized 
to  carry  on; 
"Loan  (r)  The  expression  ''  loan  company  ':'  means  a  com- 

t  i    CO  111" 

"pany."  pany  incorporated  for  any  of  the  purposes  to  which  the 
powers  of  loan  companies  extend,  as  hereinafter  pro- 
vided ; 

"estate "  ''^  ^he  expression  "  real  estate  "  or  "  land,"  includes 

messuages,  lands,  tenements  and  hereditaments  of  any 
'•Land."     tenure,  and  all  immovable  property  of  any  kind; 

"Share-  (V)  The  expression  "shareholder"  means  every  sub- 

scriber to  or  holder  of  stock  in  the  company;  and  in- 
cludes the  personal  representatives  of  the  shareholder; 

"Man-  (/)  The  expression  "manager"  includes  the  cashier 

and  secretary. 
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3.  The  Governor  in  Council  may,  by  letters  patent  companies 

formed  for 

under  the  Great  Seal,  grant  a  charter  to  any  number  of  certain 

purposes 

"persons,  not  less  than  five.  who  petition  therefor,  con-  may  be  in- 

corporated 
stituting  such  persons,  and  others  who  thereafter  be-  by  letters 

patent. 

oome  sharehlders  in  the  company  thereby  created,  a 
body  corporate  and  politic,  for  any  of  the  purposes  or 
objects  to  which  the  legislative  authority  of  the  1'aiiia- 
ment  of  Canada  extends,  except  the  construction  and  Exception. 
working  of  railways,  or  the  business  of  banking  and  the 
issue  of  paper  money,  or  the  business  of  insurance. 

4.  The  applicants  for  such  letters  patent  shall  give  Notice  to 
at    least    one    month's   previous    notice,    in    the    Canada 


Gil-die,  of  their  intention  to  apply  for  the  same,  stating  contain. 
therein,— 

(a)  The  proposed   corporate  name  of  the  company,  Name. 
which  shall  not  be  that  of  any  other  known  company, 
incorporated  or  unincorporated,  or  any  name  liable  to 

be  confounded  therewith,  or  otherwise,  on  public  grounds, 
objectionable; 

(b)  The   purposes    for    which    its   incorporation   is  purposes. 
.sought; 

(c)  The  place  within  Canada  which  is  to  be  its  chief  chief  place 

of  business. 

place  of  business; 

(d)  The  proposed  amount  of  its  capital  stock  —  which,  capital. 
in  the  case  of  a  loan  company,  shall  not  be  less  than  one 
hundred  thousand  dollars; 

(e)  The  number  of  shares  and  the  amount  of  each  shares. 
share; 

(/)  The  names  in  full  and  the  address  and  calling  of  Names  etc. 
each  of  the  applicants,  with  special  mention  of  the  names  cautPsp  1 
of  not  more  than  fifteen  and  not  less  than  three  of  their 
number,  who  are  to  be  the  first  or  provisional  directors 
of  the  company,  and  the  majority  of  whom   shall   be 
residents  of  Canada. 

5.  At  any  time,  not  more  than  one  month  after  the  petition 
last  publication  of  such  notice,  the  applicants  may  peti- 
tion  the  Governor  in  Council,  through  the  Secretary  of 
State,  for  the  issue  of  such  letters  patent: 
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what  it  2.  Such  petition  shall  state  the  facts  set  forth  in 

shall  con- 

tain. the  notice,  the  amount  of  stock  taken  by  each  applicant, 
the  amount  paid  in  upon  the  stock  of  each  applicant,  and 
the  manner  in  which  the  same  has  been  paid  in,  and  is 
held  for  the  company: 

A  certain  3,  The  aggregate  of  the  stock  so  taken  shall  be  at 

amount  of 

stock  must  least  the  one-half  of  the  total  amount  of  the  proposed 

be  taken.  . 

capital  stock  of  the  company: 

Ana  a  cer-          4    The  aggregate  so  paid  in  thereon   shall,  if  the 

a^.ount      company  is  not  a  loan  company,  be  at  least  ten  per  cent. 

thereon.     cf  the  stock  so  taken;  if  the  company  is  a  loan  company 

the  aggregate  so  paid  in  of  the  stock  so  taken  shall  be  at 

least  ten  per  cent,  thereof,  and  shall  not  be  less  than  one 

hundred  thousand  dollars: 

Disposal  of          "  5.  (a)  Such  aggregate  shall  be  deposited  tc>  the  credit 
paid  up  on  of  the  Receiver-  General  of  Canada,  and  shall  be  standing 

capital 

stock  by     at  such  credit  in  some  chartered  bank  in  Canada,  and  the 

applicants 

f°orationr"  applicants  shall,  with  their  petition,  produce  the  deposit 

receipt  for  such  amount  so  deposited. 
Return  of  "  (b)  At  any  time  after  the  signing  of  letters  patent 

amount  to    .  ,  .  7  .  .  7  •  7 

company    incorporating  the  applicants  as  a  company,  trie  said.aggre- 

cauts.        gate,  so  paid  in  to  the  credit  of  the  Receiver  -General,  may 

be  returned  to  and  for  the  sole  use  of  the  company,  or  in 

case  of  failure  to  incorporate,  to  the  applicants  who  have 

paid  in  or  contributed  to  the  same,  under  regulations  from 

time  to  time  made  by  the  Governor  in  Council: 

Proviso  as  "(c)  In  case  the  object  of  the  company  is  one  requiring 

to  portion  .  ,  . 

of  amount  that  it  sliould  own  real  estate,  any  portion  not  exceeding 

•which  may 


•  7      •          •  /•     • 

°f  8UC^1  aggregate  may  be  taken  as  paid  in,  if  it 
real  estate,  ^/s  ]}ona  fide  invested  in  real  estate  suitable  to  such  object, 
and  such  real  estate  is,  by  a  valid  and  sufficient  registered 
deed,  duly  held  by  two  or  more  trustees  for  the  company, 
«  nd  the  applicants  shall  establish  the  fact,  by  oath,  affirm- 
ation or  declaration,  that  such  reed  estate  is  of  the  required 
r<due  over  and  above  all  encumbrances  thereon!'  (As 
amended  by  61  Vic.,  cap.  60.) 
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0.  The  petition  may  ask  for  the  embodying  in  the  certain 

provisions 

letters  patent  of  any  provision  which,  under  this  Act,  may  ^e  Jn- 

'  serted  in 

might  be  made  by  by-law  of  the  company;  and  such  pro- lette1^ 

J)3jlGU  t  • 

vision  so  embodied  shall  not,  unless  provision  to  the  con- 
tra^ is  made  in  the  letters  patent,  be  subject  to  repeal 
or  alteration  by  by-law. 

6.  Before  the  letters  patent  are  issued,  the  appli-  Prelimin- 

ary mat- 
cants  shall  establish,  to  the  satisfaction  of  the  Secretary  terstobe 

"   established 

of  State,  or  of  such  other  officer  as  is  charged  by  the 
Governor  in  Council  to  report  thereon,  the  sufficiency  of 
their  notice  and  petition,  and  the  truth  and  sufficiency  of 
the  facts  therein  set  forth,  and  that  the  proposed  name  Proof  of 

.  facts  asser- 

is  not  the  name  of  any  other  known  incorporated  or  un-  ted. 
incorporated  company;  and  for  that  purpose,  the  Secre- 
tary of  State,  or  such  other  officer,  shall  take  and  keep 
of  record  any  requisite  evidence  in  writing,  by  oath  or 
affirmation  or  by  solemn  declaration. 

7.  The  letters  patent  shall  recite  such  of  the  estab-  Facts  to  be 

recited  in 

lished  averments  of  the  notice  and  petition  as  to  the  letters  pat- 
ent. 

Governor  in  Council  seems  expedient. 

8.  The  Governor  in  Council  may  give  to  the  com-  Governor 
pany  a  corporate  name,  different  from  that  proposed  by  auoufer e 
the  applicants  in  their  published  notice,  if  the  proposed  name. 
name  is  objectionable. 

O.  Notice  of  the  granting  of  the  letters  patent  shall  Notice  of 

issuing  let- 
be  forthwith  given  by   the  Secretary  of   State,  in  th 

Canada  Gazette  in  the  form  A.  in  the  schedule  to  this 
Act;  and  thereupon,  from  the  date  of  the  letters  patent, 
the  persons  therein  named,  and  their  successors,  shall  be 
a  body  corporate  and  politic,  by  the  name  mentioned 
therein;  and  a  copy  of  every  such  notice  shall  forthwith 
be,  by  the  company  to  which  such  notice  relates,  inserted 
on  four  separate  occasions  in  at  least  one  newspaper  in 
the  county,  city  or  place  where  the  head  office  or  chief 
agency  is  established. 

1O.  If  it  is  made  to  appear,  to  the  satisfaction  of  governor 
the  Governor  in  Council  that  the  name  of  any  company 
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name  by     (whether   given   bv   the   original    or    bv   supplementary 

supple-  • 

mentary  letters  patent,  or  on  amalgamation)  incorporated  under 
this  Act,  is  the  same  as  the  name  of  an  existing  incor- 
porated or  unincorporated  company,  or  so  similar 
thereto  as  to  be  liable  to  be  confounded  therewith,  the 
Governor  in  Council  may  direct  the  issue  of  supple- 
mentary letters  patent,  reciting  the  former  letters  and 
changing  the  name  of  the  company  to  some  other  name 
which  shall  be  set  forth  in  the  supplementary  letters 
patent. 


a  company  incorporated,  under  this  Act 
is  desirous  of  adopting  another  name,  the  Governor  in 
Council,  upon  being  satisfied  that  the  change  desired  is 
not  for  any  improper  purpose,  may  direct  the  issue  of 
supplementary  letters  patent,  reciting  the  former  letters 
patent  and  changing  the  name  of  the  company  to  some 
other  name,  which  shall  be  set  forth  in  the  supplemen- 
tary letters  patent. 


not         12.  xo  alteration  of  its  name  under  the  two  see- 

to   affect 

rights  or  ticns  next  preceding  shall  affect  the  rights  or  obligations 
of  the  company;  and  all  proceedings  may  be  continued 
or  commenced  by  or  against  the  company  under  its  new 
name  that  might  have  been  continued  or  commenced  by 
or  against  the  company  under  its  former  name. 


-  Tlie   company  may,   from   time  to   time,   by   a 

t£rzsetoirec"  resolution   passed  by  the  votes   of  shareholders   repre- 
£xteusio0n    renting  at  least  two-thirds  in  value  of  the  subscribed 
of  powers.  s{ock  of  {}ie  company,  at  a  special  general  meeting  called 
for  the  purpose,  authorize  the  directors  to  apply  for  sup- 
plementary letters  patent  extending  the  powers  of  the 
company  to  such  other  purposes  or  objects,  for  which  a 
company  may  be  incorporated  under  this  Act,  as  are 
defined  in  the  resolution. 


a-  14.  The  directors    may,    at    any    time    within    six 

tioii  by  ' 

directors.  mOnths  after  the  passing  of  any  such  resolution,  petition 
the  Governor  in  Council,  through  the  Secretary  "f  State, 
for  the  issue  of  such  supplementary  letters  patent: 
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2.  The    applicants    for    such  supplementary  letters  Notice  of 

application 

patent  shall   give  at   least   one   month's   notice   in   the *? be 

given. 

Canada  Gazette  of  their  intention  to  apply  for  the  same., 
stating  therein  the  purposes  or  objects  to  \yhich  it  is 
desired  to  extend  the  powers  of  the  company. 

15.  Before  such  supplementary  letters  patent   are  Proof  to  be 

issued,  the  applicants  shall  establish  to  the  satisfaction  to  secre- 
tary of 
of    the    Secretary  of   State  or  of  such  other  officer  as  is  state. 

charged  by  the  Governor  in  Council  to  report  thereon, 
the  due  passing  of  the  resolution  authorizing  the  applica- 
tion and  the  sufficiency  of  their  notice  and  petition;  and 
lor  that  purpose  the  Secretary  of  State,  or  such  other 
officer,  shall  take  and  keep  of  record  any  requisite 
evidence  in  writing,  by  oath  or  affirmation,  or  by  solemn 
declaration. 

16.  Upon   due    proof    so    made,    the   Governor  in  Grant  of 

supple- 
Council  mav  grant  supplementary  letters  patent  under  mentary 

letters   pa- 

the  Great  Seal,  extending  the  powTers  of  the  company  to  tent, 
all  or  any  of  the  objects  defined  in  the  resolution;  and 
notice  thereof  shall  be  forthwith  given  by  the  Secretary 
of  State,  in  the   Canada  Gazette,  in  the  form  B.   in  the 
schedule  of  this  Act;  and  thereupon,  from  the  date  of 
the  supplementary  letters  patent,  the  undertaking  of  the 
company  shall  extend  to  and  include  the  other  purposes  Notice  of 
or  objects  set  out  in  the  supplementary  letters  patent  as  thereof. 
fully  as  if  such  other  purposes  or  objects  were  mentioned 
in  the  original  letters  patent;  and  a  copy  of  every  such 
notice  shall  forthwith  be,  by  the  company  to  which  the 
notice  relates,  inserted  on  four  separate  occasions  in  at 
least  one  newspaper  in  the  county,  city  or  place  where 
the  head  office  or  chief  agency  is  established. 

IT.  The  directors  of  the  company,  other  than  a  loan  sub-am- 

sioa  of 

company,  may,  at  any  time,  make  a  by-law  subdividing  shares. 
the  existing  shares  into  shares  of  a  smaller  amount. 

18.  The  directors  of  the  company  may,  at  any  time,  increase  of 
after  the  wrhole  capital  stock  of  the  company  has  been  c 
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for 
pose.P' 


taken  up  and  fifty  per  cent,  thereon  paid  in,  make  a  by- 
law for  increasing  the  capital  stock  of  the  company  to 
any  amount  which  they  consider  requisite  for  the  due 
carrying  out  of  the  objects  of  the  company: 

2.  Such  by-law  shall  declare  the  number  of  the 
shares  of  the  new  stock,  and  may  prescribe  the  manner 
in  which  the  same  shall  be  allotted;  and  in  default  of  its 
so  doing,  the  control  of  such  allotment  shall  vest  abso- 
lutely in  the  directors. 


ofecapitaT 


Proviso- 


By-law  for 

that  pur- 
pose. 


tocrediy 
tors  not  af- 

fected. 


•  Tlie  directors  of  the  company  may,  at  any  time 
make  a  by-law  for  reducing  the  capital  stock  of  the 
company  to  any  amount  which  they  consider  advisable 
sufficient  for  the  due  carrying  out  of  the  imdertak- 
f  the  company:  but  the  capital  stock  of  a  loan  com- 
pany shall  never  be  reduced  to  less  than  one  hundred 
thousand  dollars: 

2.  Such  bv-law  shall  declare  the  number  and  value 
of  the  shares  of  the  stock  as  so  reduced,  and  the  allot- 
ment thereof,  or  the  manner  in  which  the  same  shall  be 
made. 

^'  ^ie  lability  °f  shareholders  to  persons  who  were, 
{lt  the  time  of  the  reduction  of  the  capital,  creditors  of 
the  company,  shall  remain  the  same  as  if  the  capital  had 
not  been  reduced. 


by-law  for  increasing  or  reducing  the  capi- 
bp-lsh°an>  ^  stock  °f  the  company,  or  for  subdividing  the  shares, 
anddcon-  suall  have  any  force  or  effect  whatsoever,  until  it  is  ap- 
suppie-by  proved  by  the  votes  of  shareholders  representing  at  least 


two-thirds  in  value  of  all  the  subscribed  stock  of 
company,  at  a  special  general  meeting  of  the  company 
duly  called  for  considering  the  same,  and  afterwards 
confirmed  by  supplementary  letters  patent. 


^-t  any  time,  not  more  than  six  months  after 
i£ttetrsly     sllcn  sanction  of  such  by-law,  the  directors  may  petition 
the  Governor  in  Council,  through  the  Secretary  of  State, 
for  the  issue  of  supplementary  letters  patent  to  confirm 
the  same: 


con 
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2.  The  directors  shall,  with  such  petition,  produce  aB.v-law> 

etc.,  to  be 

copy  of  such  by-law,  under  the  seal  of  the  company,  and  produced 

with  peti- 

signed  by  the  president,  vice-president  or  secretary,  and  tiou- 
establish  to  the  satisfaction  of  the  Secretary  of  Slate, 
or  of  such  other  officer  as  is  charged  by  the  Governor  in 
Council  to  report  thereon,  the  due  passage  and  approval 
of  such  by-law,  and  the  expediency  and  bona  fide  char- 
acter of  the  increase  or  reduction  of  capital  or  sub- 
division of  shares,  as  the  case  may  be,  thereby  provided 
I'ov  : 

3.  The  Secretary  of  State  or  such  officer  shall,  for  Evidence 

may  be 

1hat  purpose,  take  and  keep  of  record  any  requisite  evi-  *ak^n  and 


deuce  in  writing,  by  oath  or  affirmation  or  by  solemn  s 

ot  State. 

declaration,  as  above  mentioned. 

22.  Upon  due  proof  so  made,  the  Governor  in  Coun-  Granting 
cil  may  gra-nt  such  supplementary  letters  patent  under  mentary 
the  Great  Seal;  and  notice  thereof  shall  be  forthwith  patent  ; 
given  by  the  Secretary  of  State  in  the  Canada  Gazette,  effect  of  ' 
in  the  form  C.,  in  the  schedule  to  this  Act;  and  there-  terspa- 
upon,  from  the  date  of  the  supplementary  letters  patent, 

the  capital  stock  of  the  company  shall  be  and  remain 
increased  or  reduced,  or  the  shares  shall  be  subdivided, 
as  the  case  may  be,  to  the  amount,  in  the  manner  and 
subject  to  the  conditions  set  forth  by  such  by-law; 
and  the  w?hole  of  the  stock,  as  so  increased  or  reduced, 
shall  become  subject  to  the  provisions  of  this  Act,  in 
like  manner,  as  far  as  possible,  as  if  every  part  thereof 
had  been  or  formed  part  of  the  stock  of  the  company 
originally  subscribed. 

23.  All  powers  given  to  the  company  by  the  letters  Powers 
patent  or  supplementary  letters  patent  shall  be  exer-  iubYect0toe 
cised,   subject  to  the   provisions   and   restrictions   con-  ' 
tained  in  this  Act. 

24.  Every   company   incorporated   under   this   Act  General 

-,      ,   .  corporate 

may   acquire,   hold,   sell     and     convey   any   real    estate  powers. 
requisite  for  the  carrying  on  of  the  undertaking  of  such 
company,  and  shall  forthwith  become  and  be  invested 
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with  all  property  and  rights,  real  and  personal,  thereto- 
fore held  bv  or  for  it  under  any  trust  created  with  a  view 
to  its  incorporation,  and  with  all  the  powers,  privileges 
and  immunities  requisite  or  incidental  to  the  carrying 
on  of  its  undertaking,  as  if  it  was  incorporated  by  a 
special  Act  of  Parliament,  embodying  the  provisions  of 
tllis  Act  and  of  the  letters  patent:  Provided  always, 
fll{lt  the  exercise  by  loan  companies  of  the  powers  con- 
ferred by  this  section  shall  be  subject  to  the  special  pro- 
visions respecting  such  companies  hereinafter  contained. 

personal  2»5.    The   stock  of   the   company   shall   be   personal 

estate,  and  shall  be  transferable,  in  such  manner,  and 
subject  to  all  such  conditions  and  restrictions  as  are. 
prescribed  by  this  Act  or  by  the  letters  patent  or  by 
by-laws  of  the  company. 


of  s°oTke.nt  26>  If  tne  Otters  patent,  or  the  supplementary  let- 
ters patent,  make  no  other  definite  provision,  the  stock 
of  the  company,  or  any  increased  amount  thereof,  so  far 
as  it  is  not  allotted  thereby,  shall  be  allotted  at  such 
times  and  in  such  manner  as  the  directors  prescribe  by 
by-law. 

Shares  to  <*» 

be  paid  in  tS7  .   Every  share  in  the  company  shall,  subject  to 

ject  toUCer-  the  provision  of  sub-section  five  of  section  five  of  this 

tious!xc  '  Act,  be  deemed  to  have  been  issued  and  to  be  held  sub- 

ject to  the  payment   of  the  whole   amount  thereof  in 

cash,  unless  the  same  has  been  otherwise  agreed  upon 

or  determined  by  a  contract  duly  made  in  writing  and 

filed  with  the  Secretary  of  State  at  or  before  the  issue 

of  such  shares. 

Board  of  28.  The  affairs  of  the  company  shall  be  managed 

•dirictors. 

by  a  board  of  not  more  than  fifteen  and  not  less  than 
three  directors. 

*ro\i-  29.  The  persons  named  as  such,  in  the  letters  patent. 

sional  J 

directors,  shall  be  the  directors  of  the  company,  until  replaced  by 
ethers  duly  appointed  in  their  stead. 
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30.  No  person  shall  be  elected  or  appointed  as  a  Qualifica- 

tions of 
director  thereafter  unless  he  is  a  shareholder,  owning  subsequent 

directors. 

stock  absolutely  in  his  own  right,  arid  to  the  amount 
required  by  the  by-laws  of  the  company,  and  not  in 
arrear  in  respect  of  any  call  thereon;  and  at  all  times 
the  majority  of  the  directors  of  the  company  shall  be 
persons  resident  in  Canada.  Residence. 

31.  The  company  may,  by  by-law,  increase  to  not  uy-iaw  for 
more  than  fifteen,  or  decrease  to   not  less  than  three,  decrease  of 
the  number  of  its  directors,  or  may  change  the  com-  directors.0 
pany's  chief  place  of  business  in  Canada;  but  no  by-law 

ior  either  of  the  said  purposes  shall  be  valid  or  acted  when  to  be 

valid. 

upon  unless  it  is  approved  by  a  vote  of  at  least  two- 
thirds  in  value  of  the  stock  represented  by  the  share- 
holders present  at  a  special  general  meeting  "3uly  called 
for  considering  the  by-law;  nor  until  a  copy  of  such  by- 
law, certified  under  the  seal  of  the  company,  has  been 
deposited  with  the  Secretary  of  State,  and  has  also  been 
published  in  the  Canada  Gazette. 

32.  Directors  of  the  company  shall  be  elected  by  Election  of 
the  shareholders  in  general  meeting  of  the  company  as- ' 
sembled  at  some  place  within  Canada, — at  such  times, 

in  such  manner  and  for  such  term,  not  exceeding  two 
years,  as  the  letters  patent,  or,  in  default  thereof,  as  the 
by-laws  of  the  company,  prescribe. 

33.  In  the  absence  of  other  provisions  in  such  be-  Mode  ana 
half,  in  the  letters  patent  or  by-laws  of  the  company, —  election. 

(a)  The  election  of  directors  shall  take  place  yearly,  Yearl 
and  all  the  directors  then  in  office  shall  retire,  but,  if 
otherwise  qualified,  they  shall  be  eligible  for  re-election. 

(6)  Xotice  of  the  time  and  place  for  holding  general  Notice. 
meetings  of  the  company  shall  be  given  at  least  twenty- 
one  days  previously  thereto,  in  some  newspaper  pub- 
lished in  the  place  where  the  head  office  or  chief  place 
of  business  of  the  company  is  situate,  or  if  there  is  no 
such  newspaper,  then  in  the  place  nearest  thereto  in 
which  a  newspaper  is  published. 
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v°tes  (c)  At  all  general  meetings  of  the  company,  every, 

shareholder  shall  be  entitled  to  give  one  vote  for  each 
share  then  held  by  him:  such  votes  may  be  given  in  per- 

Proxies.  son  or  by  proxy  —  the  holder  of  any  such  proxy  being 
himself  a  shareholder,  but  no  shareholder  shall  be  en- 
titled, either  in  person  or  by  proxy,  to  vote  at  any  rueet- 

AII  caiis     jng  unless  he  has  paid  all  the  calls  then  pavable  upon  all 

must  have 

been  paid,  the  shares  held  by  him  ;  all  questions  proposed  for  the 
consideration  of  the  shareholders  shall  be  determined  by 

Majority  to 

decide.  the  majority  of  votes  —  the  chairman  presiding  at  such 
meeting  having  the  casting  vote  in  case  of  an  equality 

^     iiSt  lllL,'  . 

vote.         of  votes; 

Ballot.  (d)  Every  election  of  directors  shall  be  by  ballot; 

vacancies,           (e)   Vacancies   OCCULT!  iig  in  the  board  of  directors 

how  filled. 

may  be  failed,  for  the  remainder  of  the  term,  by  the 
directors  from  among  the  qualified  shareholders  of  the 
compan}T; 

President,  (f)  The  directors  shall,  from  time  to  time,  elect  from 

vice-presi- 

dent and    among   themselves   a   president   and,   if  they  see   fit,   a 

officers. 

vice-president  of  the  company;  and  may  also  appoint  all 
other  officers  thereof. 

Failure  to          34.    if   at  any  time,  an  election  of  directors  is  not 

elect  direc- 

tors, how    made,  or  does  not  take  effect  at  the  proper  time,  the 

remedied. 

company  shall  not  be  held  to  be  thereby  dissolved;  but 
such  election  may  take  place  at  any  subsequent  general 
meeting  of  the  company  duly  called  for  that  purpose; 
and  the  retiring  directors  shall  continue  in  office  until 
their  successors  are  elected. 

powers  35.  The  directors  of  the  company  may  administer 

and   du-ties  x        ^ 


the  affairs  of  the  company  in  all  things,  and  make  or 
cause  to  be  made  for  the  company,  any  description  of 
contract  which  the  company  may,  by  law,  enter  into; 
and  may,  from  time  to  time,  make  by-laws  not  contrary 
to  law,  or  to  the  letters  patent  of  the  company,  or  to 
this  Act,  for  the  following  purposes  :— 

stock.  (a)  The  regulating   of  the  allotment  of   stock,  the 

making  of  calls  thereon,  the  payment  thereof,  the  issue 
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and  registration  of  certificates  of  stock,  the  forfeiture 
of  stock  for  non-payment,  the  disposal  of  forfeited  stock 
and  of  the  proceeds  thereof,  and  the  transfer  of  stock; 

(V)  The    declaration   and    payment    of    dividends;     Dividend 

(c)  The  number  of  the  directors,  their  term  of  ser-  Number, 

.     etc.,   of 

vice,  the  amount  of  their  stock  qualification,  and  their  directors. 
remuneration,  if  any; 

(d)  The  appointment,  functions,  duties  and  removal  Agents  and 

officers. 

of  all  agents,  officers  and  servants  of  the  company,  the 
security  to  be  given  by  them  to  the  company  and  their 
remuneration; 

(e)  The  time  and  place  for  the  holding  of  the  annual  Meetings. 
meetings  of  the  company,  the  calling  of  meetings,  regu- 

lar and  special,  of  the  board  of  directors  and  of  the  com- 
pany, the  quorum,  the  requirements  as  to  proxies,  and 
the  procedure  in  all  things  at  such  meetings; 

(/)  The  imposition  and  recovery  of  all  penalties  and  Penalties. 
forfeitures  which  admit  of  regulation  by  by-law. 

(a)  The    conduct,   in    all    other    particulars,    of   the  General 

powers. 

affairs  of  the  company; 

And  the  directors  may,  from  time  to  time,  repeal,  confirma- 

tion ot  by 
amend  or  re-enact  the  same;  but  every  such  by-law,  and  laws. 

every  repeal,  amendment  or  re-enactment  thereof,  un- 
less in  the  meantime  confirmed  at  a  general  meeting 
of  the  company,  duly  called  for  that  purpose,  shall  only 
have  force  until  the  next  annual  meeting  of  the  com- 
pany, and  in  default  of  confirmation  thereat,  shall  at 
and  from  that  time  only,  cease  to  have  force; 

2.  No  by-law  for  the  issue,  allotment  or  sale  of  any 
portiou  of  the  unissued  stock  at  any  greater  discount  or 
at  any  less  premium  than  that  which  has  been  previ- 
ously  authorized  at  a  general  meeting,  and  no  by-law  J»te?ete. 
for  the  remuneration  of  the  president  or  any  director, 
shall  be  valid  or  acted  upon  until  the  same  has  been  con- 
firmed at  a  general  meeting. 


.  The  directors  may  deduct  from  the  di  vidends  Debts  t-> 
payable  to  any  shareholder  all  such  sums  of  money  asm°a™beDde- 
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froufciedivi-  are  due  froni  bim  to  tbe  company,  on  account  of  calls. 
01.  otherwise. 


bosndes?fetc.  37'  Tbe  directors  may,  when  authorized  by  a  by- 
lJ>anym"  law  for  ^liat  purpose,  passed  and  approved  of  by  the 
votes  of  shareholders,  representing  at  least  two-thirds 
in  value  of  the  subscribed  stock  of  the  company,  repre- 
sented at  a  special  general  meeting  duly  called  for  con- 
sidering the  by-law,— 

Borrowing  (a)  Borrow  money  upon  the  credit  of  the  company 

and  issue  bonds,  "debentures  or  other  securities  for  any 
sums  borrowed,  at  such  prices  as  are  deemed  necessary 
or  expedient;  but  no  such  debentures  shall  be  for  a  less 
sum  than  one  hundred  dollars; 

charging  (&)  Hypothecate  or  pledge  the  real  or  personal  pro- 

perty of  the  company  to  secure  any  sums  borrowed  by 
the  company; 

Limitation          But  the  amount  borrowed  shall  not,  at  any  time,  be 

of  amount 

tobebor-  greater  than  seventy-five  per  cent,  of  the  actual  paid  up 
stock  of  the  company  ;  provided  always,  that  the  limita- 
tions and  restrictions  on  the  borrowing  powers  of  the 
Company  contained  in  this  section  shall  not  apply  to  or 
include  moneys  borrowed  by  the  Company  on  bills  of 
exchange  or  promissory  notes  drawn,  made,  accepted,  or 
indorsed  by  the  Company  (a). 


directors  may,  from  time  to  time,  make 
such  calls  upon  the  shareholders  in  respect  of  all  moneys. 
unpaid  upon  their  respective  shares,  as  they  think  fit,  at 
such  times  and  places  and  in  such  payments  or  instal- 
ments as  the  letters  patent,  or  this  Act,  or  the  by-laws 
of  the  company  require  or  allow. 

cam  over"  J59.  A  call  shall  be  deemed  to  have  been  made  at 
the  time  when  the  resolution  of  the  directors  authorizing 
such  call  wTas  passed,  and  if  a  shareholder  fails  to  pay 
any  call  due  by  him,  on  or  before  the  day  appointed  for 
the  payment  thereof,  he  shall  be  liable  to  pay  interest 

(a)   As  amended  by  60-G1  Victoria,  chap.  27,  which  see  infra. 
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for  the  same,  at  the  rate  of  six  per  cent,  per  annum, 
from  the  day  appointed  for  payment  to  the  time  of  actual 
payment  thereof. 

40.  The   directors  may,   if  they  think   fit,   receive  Payment 

in  advance 

irorn  any  shareholder  willing'  to  advance  the  same,  all  on  shares. 
or  any  part  of  the  amounts  due  on  the  shares  held  by 
such  shareholder,  beyond  the  sums  then  actually  called 
for;  and  upon  the  money  so  paid  in  advance,  or  so  much 
thereof  as,  from  time  to  time,  exceeds  the  amount  of  the 
calls  then  made  upon  the  shares  in  respect  of  which  such 
advance  is  made,  the  company  may  pay  interest  at  such  interest 

may  be 

rate,  not  exceeding-  eight  per  cent,  per  annum,  as  theallowed- 
shareholder   who  pays  such   sum   in   advance,  and  the 
directors  agree  upon. 

41.  If,  after  such  demand  or  notice  as  is  prescribed  Forfeiture 

ot  shares 

bv  the  letters  patent  or  bv  the  by-laws  of  the  company, for  non- 
payment of 

any  call  made  upo'i  any  share  is  not  paid  within  such  cans. 
time    as,  by  such    letters    patent  or    by  the  by-laws,  is 
limited  in  that  behalf,  the  directors  in  their  discretion, 
by  vote  to  that  effect  duly  recorded  in  their  minutes, 
may  summarily  declare   forfeited   any  shares   whereon 
such  payment  is  not  made;  and  the  same  shall  thereupon 
become  the  property  of  the  company,  and  may  be  dis- 
posed of  as,  by  the  by-laws  of  the  company  or  otherwise, 
they  prescribe;    but,    notwithstanding    such  forfeiture,  liability' of 
the  holder  of  such  shares  at  the  time  of  forfeiture  shall  continued. 
continue  liable  to  the  then  creditors  of  the  company  for 
the  full  amount  unpaid  on  such  shares  at  the  time  of 
forfeiture,   less   any   sums  which   are   subsequently   re- 
ceived by  the  company  in  respect  thereof. 

42.  The  directors  niav.  if  they  see  fit,  instead  of  Enforce- 

ment of 

declaring  forfeited   auv   share  or   shares,   enforce  pay- payment  of 

"      calls  by 

rnent  of  all  calls,  and  interest  thereon,  by  action  in  anyaction- 
Court  of  competent  jurisdiction;  and  in  such  action  it 
shall  not  be  necessary  to  set  forth  the  special  matter, 
but  it  shall  be  sufficient  to  declare  that  the  defendant  is 
the  holder  of  one  share  or  more,  stating  the  number  of 

W.S.D.M. — 29 
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ioeedtbe>nly  snares>  anc*  ig  indebted  in  the  sum  of  money  to  which  the 

prove3naudcalls  in  arrear  amount,  in  respect  of  one  call  or  more, 

upon  one  share  or  more,  stating  the  number  of  calls  and 

the  amount  of  each  call,  whereby  an  action  has  accrued 

certificate  to  the  company  under  this  Act;  and  a  certificate  under 

to  be  evi- 
dence,       their  seal,  and  purporting  to  be  signed  by  any  officer  of 

the  company,  to  the  effect  that  the  defendant  is  a  share- 
holder, that  such  call  or  calls  has  or  have  been  made, 
and  that  so  much  is  due  by  him  and  unpaid  thereon, 
shall  be  received  in  all  Courts  as  prima  facie  evidence 
thereof. 

keptkandbe          ^3.   The  company  shall  cause  a  book  or  books  to  be 
Tomlii?.      kept  by  the  secretary,  or  by  some  other  officer  specially 
charged   with    that    duty,    wherein    shall    be  kept  re- 
corded,— 

copy  of  (a)  A  copy  of  the  letters  patent  incorporating  the 

patent,  by-  conipauv,  and  of  all  supplernentarv  letters  patent,  and 

laws,  etc., 

of  all  by-laws  thereof; 
Names  of  (&)  The  names,  alphabeticallv  arranged,  of  all  per- 

share- 

hoidors.      sons  who  are  or  have  been  shareholders; 

Addresses.           (r)  The  address  and  calling  of  every  such  person, 

while  such  shareholder; 
Number  of           (<f)  The   number   of   shares  of   stock  held   by   each 

shares. 

shareholder; 

Amounts  (e)  The  amounts  paid  in  and  remaining  unpaid  re- 

spectively, on  the  stock  of  each  shareholder; 

Names,  (/)  The  names,  addresses  and  calling  of  all  persons 

etc.,  ot 


directors.  who  are  or  have  been  directors  of  the  company,  with  the 
several  dates  at  which  each  became  or  ceased  to  be  such 
director  ; 

Register  of  o.  A  book  called  the  register  of  transfers  shall  be 
provided,  and  in  such  book  shall  be  entered  the  particu- 
lars of  every  transfer  of  shares  in  the  capital  of  the 
company. 

Booistobe         44.  Such   books   shall,   during   reasonable  business 


for 

inspection  hours  of  everv  dav,  except  Sundavs  and  holidavs,  be  kept 

aua  taking  « 

therefron    °Pen  ^or  ^ne  inspection  of  shareholders  and  creditors  of 
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the  company,  and  their  personal  representatives,  at  the 
head  office  or  chief  place  of  business  of  the  company; 
and  every  such  shareholder,  creditor  or  personal  repre- 
sentative may  make  extracts  therefrom. 

45.  Everv  director,  officer  or  servant  of  the  com- Penalty  for 

J  false  eu- 

pany,  who  knowingly  makes  or  assists  in  making  any  tries. 
untrue  entry  in  any  such  book,  or  who  refuses  or  wil- 
fully neglects  to  make  any  proper  entry  therein,  or  to 
exhibit  the  same,  or  to  allow  the  same  to  be  inspected 
and  extracts  to  be  taken  therefrom,  is  guilty  of  a  mis- 
demeanor. 

46.  Everv  companv  which  neglects  to  keep  such  Forfeiture 

for  neglect. 

book  or  books  as  aforesaid,  shall  forfeit  its  corporate 
rights. 

47.  Such  books  shall  be  prim  a  facie  evidence  of  all  Books  to  be 

prima  tacic 

facts  purporting  to  be  thereby  stated,  in  any  action,  suit  evidence. 
or-  proceeding  against  the  company,  or  against  any  share- 
holder, 

48.  No  transfer  of  shares,  unless  made  by  sale  un- Transfer  of 

shares 

der  execution,  or  under  the  decree,  order  or  judgment  of  valid  only 
a  Court  of  competent  jurisdiction,  shall  be  valid  for  any 
purpose  whatever,  until  entry  thereof  is  duly  made  in 
the  register  of  transfers,  except  for  the  purpose  of  ex- 
hibiting the  rights  of  the  parties  thereto  towards  each 
other,  and  of  rendering  the  transferee  liable,  in  the 
meantime,  jointly  and  severally,  with  the  transferor,  to 
the  company  and  its  creditors. 

49.  Xo    transfer    of   shares,    whereof    the    whole.  Liabilities 

of  directors 

amount  had  not  been  paid  in,  shall  be  made  without  the  as  regards 

transfers 

consent  of  the  directors:  and  whenever  any  transfer  ofofsharesin 

certain 

shares  not  fully  paid  in  has  been  made  with  such  con-  cases. 
sent,  to  a  person  who  is  not  apparently  of  sufficient 
means  to  fully  pay  up  such  shares,  the  directors  shall  be 
jointly  and  severally  liable  to  the  creditors  of  the  com- 
pany, in  the  same  manner  and  to  the  same  extent  as  the 
transferring  shareholder,  but  for  such  transfer,  would 
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have  been;  but  if  any  director  present  when  any  such 

transfer  is  allowed  does  forthwith,  or  if  any  director 

Director ya  then  absent  does,  within  twenty-four  hours  after  he  be- 

may  avoid  ,    .  ... 

liability,  conies  aware  thereof  and  is  able  so  to  do,  enter  on  the 
minute  book  of  the  board  of  directors  his  protest  against 
the  same,  and  within  eight  days  thereafter  publishes 
such  protest  in  at  least  one  newspaper  published  at  the 
place  in  which  the  head  office  or  chief  place  of  business 
of  the  company  is  situated,  or  if  there  is  no  newspaper 
there  published,  then  in  the  newspaper  published  nearest 
thereto,  such  director  may  thereby,  and  not  otherwise, 
exonerate  himself  from  such  liability. 


Provision 
when 

shares  are 
transmit- 
ted other- 
wise than 
by  trans- 
fer. 


Order  of 

court  may 
be  obtain- 
ed on  ap- 
plication. 


Notice  of 
applica- 
tion. 


»>O.  Whenever  the  interest  in  any  shares  of  the 
capital  stock  of  the  company  is  transmitted  by  the  death 
of  any  shareholder  or  otherwise,  or  whenever  the  owner- 
ship of  or  legal  right  of  possession  in  any  shares  changes 
by  any  lawful  means,  other  than  by  transfer  according 
to  the  provisions  of  this  Act,  and  the  directors  of  the 
company  entertain  reasonable  doubts  as  to  the  legality 
of  any  claim  to  such  shares,  the  company  may  make  and 
file,  in  one  of  the  superior  Courts  in  the  Province  in 
which  the  head  office  of  the  company  is  situated,  a  de- 
claration and  petition  in  writing,  addressed  to  the  jus- 
tices of  the  Court,  setting  forth  the  facts  and  the  num- 
ber of  shares  previously  belonging  to  the  person  in 
whose  name  such  shares  stand  in  the  books  of  the  com- 
pany,  and  praying  for  an  order  or  judgment  adjudicating 
and  awarding  the  said  shares  to  the  person  or  persons 
legally  entitled  to  the  same, — by  which  order  or  judg- 
ment the  company  shall  be  guided  and  held  fully  harm- 
less and  indemnified  and  released  from  every  other  claim 
to  the  said  shares  or  arising  in  respect  thereof; 

2.  Notice  of  the  intention  to  present  such  petition 
shall  be  given  to  the  person  claiming  such  shares,  or  to 
the  attorney  of  such  person  duly  authorized  for  the  pur- 
pose, who  shall,  upon  the  filing  of  such  petition,  establish 
his  right  to  the  shares  referred  to  in  such  petition;  and 
the  time  to  plead  and  all  other  proceedings  in  such  case& 
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shall  be  the  same  as  those  observed  in  analogous  cases 
before  the  said  Superior  Courts;  Provided  always,  that  Proviso  as 

to  costs. 

the  costs  and  expenses  of  procuring  such  order  or  judg- 
ment shall  be  paid  by  the  person  or  persons  to  whom 
such  shares  are  declared  lawfully  to  belong;  and  that 
such  shares  shall  not  be  transferred  in  the  books  of  the 
company  until  such  costs  and  expenses  are  paid,  —  saving 
the  recourse  of  such  person  against  any  person  contest- 
ing his  right  to  such  shares. 

51-  No  share  shall  be  transferable  until  all  previous  Restriction 

n,      ,,  „    „  .  ,    .  as  to  trans  - 

calls  thereon  are  fully  paid  in.  fer 

52.  The  directors  may  decline  to  register  any  trans-  AS  to  trans- 

fer by 
fer  of  shares  belonging  to  any  shareholder  who  is  in-  debtor  to 

J       1-   4.  J-l,  tbe  °°m' 

debted  to  the  company.  imuy. 

53.  Any  transfer  of  the  shares  or  other  interest  of  ,Transfer 

by  porson- 

a  deceased  shareholder,  made  by  his  personal  represen- 
tative,  shall,  notwithstanding  such  personal  representa- 
tive is  not  himself  a  shareholder,  be  of  the  same  validity 
as  if  he  had  been  a  shareholder  at  the  time  of  his  execu- 
tion of  the  instrument  of  transfer. 


54.  The  shareholders  of  the  company  shall  not,  as  jj^^ed^ 
such,  be  responsible  for  any  act,  default  or  liability  of  u^i^on 
the  company,  or  for  any  engagement,  claim,  payment,  stock- 
loss,  injury,  transaction,  matter  or  thing  relating  to  or 
connected  with  the  company,  beyond  the  amount  unpaid 

on  their  respective  shares  in  the  capital  stock  thereof. 

55.  Every  shareholder,  until  the  whole  amount  of¥abilityof 

*•"  SlJclrl    6" 

his  shares  has  been  paid  up,  shall  be  individually  liable  holders- 
to  the  creditors  of  the  company  to  an  amount  equal  to 
that  not  paid  up  thereon;  but  he  shall  not  be  liable  to  an 
action  therefor  by  any  creditor  until  an  execution  at  the 
suit  of  such  creditor  against  the  company  has  been  re- 
turned unsatisfied  in  whole  or  in  part;  and  the  amount 
due  on  such  execution,  not  exceeding  the  amount  unpaid 
on  his  shares,  as  aforesaid,  shall  be  the  amount  recover- 
able, with  costs,  from  such  shareholder;  and  any  amount 
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so  recoverable,  if  paid  by  the  shareholder,  shall  be  con- 
sidered as  paid  on  his  shares. 

etc^not',  56.  Xo  person,  holding  stock  in  the  company  as  an 

iiibie?al  '  executor,  administrator,  tutor,  curator,  guardian  or  trus- 
tee, shall  be  personally  subject  to  liability  as  a  share- 
holder; but  the  estate  and  funds  in  the  hands  of  such 
person  shall  be  liable  in  like  manner,  and  to  the  same 
extent,  as  the  testator  or  intestate,  or  the  minor,  ward 
or  interdicted  person,  or  the  person  interested  in  such 
trust  fund  would  be,  if  living  and  competent  to  act  and 
holding  such  stock  in  his  own  name;  and  no  person  hold- 
ing such  stock  as  collateral  security  shall  be  personally 
subject  to  such  liability,  but  the  person  pledging  such 
stock  shall  be  considered  as  holding  the  same,  and  shall 
be  liable  as  a  shareholder  accordingly. 

fitied'to  **^-  Every    such    executor,    administrator,    curator, 

guardian  or  trustee  shall  represent  the  stock  held  by 
him,  at  all  meetings  of  the  company,  and  may  vote  as  a 
shareholder;  and  every  person  who  pledges  his  stock 
may  represent  the  same  at  all  such  meetings  and,  not- 
withstanding such  pledge,  vote  as  a  shareholder. 


ofdirectors  ***•  ^  *ne  directors  of  the  company  declare  and  pay 
a  anJ  dividend  when  the  company  is  insolvent,  or  any 
dividend,  the  payment  of  which  renders  the  company 
insolvent,  or  impairs  the  capital  stock  thereof,  they  shall 
be  jointly  and  severally  liable,  as  well  to  the  company  as 
to  the  individual  shareholders  and  creditors  thereof,  for 
all  the  debts  of  the  company  then  existing,  and  for  all 
thereafter  contracted  during  their  continuance  in  office, 
respectively;  but  if  any  director  present  when  such  divi- 
HOW  dh-ec-  dend  is  declared  does  forthwith,  or  if  any  director  then 
avowFsuch  absent  does,  within  twenty-four  hours  after  he  becomes 
aware  thereof  and  able  so  to  do,  enter  on  the  minutes  of 
the  board  of  directors  his  protest  against  the  same,  and 
within  eight  days  thereafter  publishes  such  protest  in 
at  least  one  newspaper  published  at  the  place  in  which 
the  head  office  or  chief  place  of  business  of  the  company 
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is  situated,  or  if  there  is  no  newspaper  there  published, 
then  in  the  newspaper  published  nearest  thereto,  such 
director  may  thereby,  and  not  otherwise,  exonerate  him- 
self from  such  liability. 

59.  Xo  loan  shall  be  made  by  the  company  to  any  NO  loan  by 

company 

shareholder;  if  such  loan  is  made,  all  directors  and  other  to  share- 
holders, 
officers  of  the  company  making  the  same,  or  m  anywise  except  by 

loan  corn- 

assenting  thereto,  shall  be  jointly  and  severally  liable  for  pauses ; 

J  J  liability  of 

the  amount  of  such  loan,  with  interest  to  the  company, —  directors. 
and  also  to  the  creditors  of  the  company  for  all  debts  of 
the  company  then  existing,  or  contracted  between  the 
time  of  the  making  of  such  loan  and  that  of  the  repay- 
ment thereof;  but  the  provisions  of  this  section  shall 
not  apply  to  loan  companies. 

GO.  The  directors  of  the  company  shall  be  jointly  Liability  of 

directors 

and  severally  liable  to  the  clerks,  laborers,  servants  and  for  wages. 
apprentices  thereof,  for  all  debts  not  exceeding  six 
months'  wages  due  for  service  performed  for  the  com- 
pany whilst  they  are  such  "directors  respectively;  but  no 
director  shall  be  liable  to  an  action  therefor,  unless  the 
company  is  sued  therefor  within  one  year  after  the  debt 
becomes  due,  nor  unless  such  director  is  sued  therefor 
within  one  year  Ironi  the  time  when  he  ceased  to  be  v 

Limitation 

such  director,  nor  unless  an  execution  against  the  com-  of  suits> 

6  LC. 

pany  in  respect  of  such  debt  is  returned  unsatisfied  in 
whole  or  in  part;  and  the  amount  unsatisfied  on  such 
execution  shall  be  the  amount  recoverable  with  costs 
from  the  directors. 

61.  The  company  shall,  at  all  times,  have  an  office  offices  and 
in  the  city  or  town  in  which  its  chief  place  of  business  the'conf- ( 
is  situate,  which  shall  be  the  legal  domicile  of  the  com-  Canada, 
pany  in  Canada;  and  notice  of  the  situation  of  such  office 
and  of  any  change  therein    shall   be    published    in    the 
Canada   Gazette;   and   the  company  may   establish   such 
other   offices  and   agencies   elsewhere  in    Canada   as  it 
deems  expedient. 
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Service  of          O2.  Any  summons,  notice,  order  or  other  process  01 

process 

on  the        document  required  to  be  served  upon  the  company,  may 

company. 

be  served  bj  leaving  the  same  at  the  said  office  in  the 
city  or  town  in  which  its  chief  place  of  business  is  situ- 
ate, with  any  adult  person  in  the  employ  of  the  company, 
or  on  the  president  or  secretary  of  the  company,  or  by 
leaving  the  same  at  the  domicile  of  either  of  them,  or 
with  any  adult  person  of  his  family  or  in  his  employ;  or 
if  the  company  has  no  known  office  or  chief  place  of 
business,  and  has  no  known  president  or  secretary,  the 
Court  may  order  such  publication  as  it  deems  requisite, 
to  be  made  in  the  premises;  and  such  publication  shall 
be  held  to  be  due  service  upon  the  company. 

useofcom-         63.  Any  summons,  notice,  order  or  proceeding  re- 

mou  seal 


quiring  authentication  bv  the  company  may  be  signed 

with  in  cer-  , 

taiu  cases,  by  any  director,  manager  or  other  authorized  officer  oi' 
the  company,  and  need  not  be  under  the  seal  of  the 
company. 

service  of  64.  Xotices  to  be  served  bv  the  company  upon  the 

notices 

upon  mem-  shareholders  may  be  served  either  personally  or  bv  send- 

bers. 

ing  them  through  the  post,  in  registered  letters,  ad- 
dressed to  the  shareholders  at  their  places  of  abode  as 
they  appear  on  the  books  of  the  company. 

service  of  65.  A  notice  or  other  document  served  by  post  by 
post.06  the  company  on  a  shareholder,  shall  be  held  to  be  served 
at  the  time  when  the  registered  letter  containing  it 
wrould  be  delivered  in  the  ordinary  course  of  post;  and  to 
prove  the  fact  and  time  of  service  it  shall  be  sufficient 
to  prove  that  such  letter  was  properly  addressed  and 
registered,  and  was  put  into  the  post  office,  and  the 
time  when  it  was  put  in,  and  the  time  requisite  for  its 
delivery  in  the  ordinary  course  of  post. 

Evidence  66.  A  copy  of  any  by-law  of  the  company,  under  its 

5'  seal,  and  purporting  to  be  signed  by  any  officer  of  the 

company,  shall  be  received  as  against  any  shareholder 

of  the  company,  as  prim  a  facie  evidence  of  such  by-law 

in  all  Courts  in  Canada. 
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67.  An  v  description  of  action  may  be  prosecuted  Actions  be- 

tweeu 

and  maintained  between  the  company  and  any  share-  company 

and  share- 

holder thereof;  and  no  shareholder  shall,  by  reason  of  holders- 
being  a  shareholder,  be  incompetent  as  a  witness  therein. 

68.  In  any  action  or  other  legal  proceeding,  it  shall  Mode  of  m 

corpora- 

uot  be  requisite  to  set  forth  the  mode  of  incorporation  tiou.etc., 

how  to  be 

of  the  company,  otherwise  than  by  mention  of  it  under  set  forth  m 

legal  pro- 

its  corporate  name,  as  incorporated  by  virtue  of  letters  ceedings. 
patent  —  or  of  letters  patent  and  supplementary  letters 
patent,  as  the  case  may  be  —  under  this  Act;  and  the 
notice  in  the  Canada  Gazette,  of  the  issue  of  such  letters 
patent  or  supplementary  letters  patent,  shall  be  prima 
facie  proof  of  all  things  therein  contained;  and  on  pro- 
duction of  the  letters  patent  or  supplementary  letters  Proof  of  m- 

corpora 

patent  or  of  any  exemplification  or  copy  thereof  under  tion. 
the  Great  Seal,  the  fact  of  such  notice  shall  be  presumed; 
and,  except  in  any  proceeding  by  scire  facias  or  other- 
wise for  the  purpose  of  rescinding  or  annulling  the  same, 
the  letters  patent  or  supplementary  letters  patent,  or 
any  exemplification  or  copy  thereof  under  the  Great 
Seal,  shall  be  conclusive  proof  of  every  matter  and  thing 
therein  set  forth. 


.  Any  company  heretofore  incorporated  for  any  Existing    • 

"    companies 

purpose  or  object  for  which  letters  patent  may  be  issued  may  apply 
under  this  Act,  whether  under  a  special  or  a  general  ters  under 

this  Act. 

Act,  and  now  being  a  subsisting  and  valid  corporation, 
may  apply  for  letters  patent  under  this  Act,  and  the 
Governor  in  Council,  upon  proof  that  notice  of  the  ap- 
plication has  been  inserted  for  four  weeks  in  the  Canada 
Gazette,  may  direct  the  issue  of  letters  patent  incor- 
porating the  shareholders  of  the  said  company  as  a  com- 
pany under  this  Act;  and  thereupon  all  the  rights  or 

Effect  of 

obligations  of  the  former  company  shall  be  transferred  such  char- 
to  the  new  company,  and  all  proceedings  may  be  con- 
tinued or  commenced  by  or  against  the  new  company 
that  might  have  been  continued  or  commenced  by  or 
against  the  old  company;  and  it  shall  not  be  necessary 
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in  any  such  letters  patent  to  set  out  the  names  of  the 
shareholders;  and  after  the  issue  of  the  letters  patent, 
the  company  shall  be  governed  in  all  respects  by  the 
provisions  of  this  Act,  except  that  the  liability  of  the 
shareholders  to  creditors  of  the  old  company  shall  re- 
main as  at  the  time  of  the  issue  of  the  letters  patent. 

subsisting          TO.   If  a  subsisting  companv  applies  for  the  issue  of 

companies 

may  apply  letters  patent  under  this  Act,  the  Governor  in  Council 

for  char- 

ters with     may.  by  the  letters  patent,  extend  the  powers  of  the  corn- 

extended 

powers.  pany  to  such  other  objects  for  which  letters  patent  may 
be  issued  under  this  Act  as  the  applicant  desires,  and 
as  the  Governor  in  Council  thinks  fit  to  include  in  the 
letters  patent,  and  which  have  been  mentioned  in  the 
notice  of  the  application  for  the  same,  in  the  Canada 
Gazette;  and  the  Governor  in  Council  may,  in  the  said 
letters  patent,  name  the  first  directors  of  the  new  com- 
pany; and  the  letters  patent  may  be  issued  to  the  new 
company  by  the  name  of  the  old  company  or  by  another 
name. 


'  A11  tlie  Provisions  of  this  Act  in  relation  to  the 
meutary  obtaining-  of  supplementary  letters  patent  by  companies 
ten\eto  ap-  incorporated  hereunder  shall,  so  far  as  applicable,  apply 
ply-  and  extend  to  applications  for  letters  patent  under  the 

two  sections  next  preceding. 


unTtedesin         ?~-    Tne  company  may  have  an  agency  or  agencies 
Kingdom.    jn  anv  c^y  or  town  jn  ^he  United  Kingdom. 


73    ^o  dividend  shall  be  declared  which  will  im- 
pair capi-    ^^  ^  capjta}  of  ^6  company. 


Special  7"4.  Shareholders  who  hold  one-fourth  part  in  value 

general 

meetings.  of  the  subscribed  stock  of  the  company  may,  at  any 
time,  call  a  special  meeting  thereof  for  the  transaction 
of  any  business  specified  in  such  written  requisition  and 
notice  as  they  make  and  issue  to  that  effect. 

Acts  of  "75.   Every   deed   which   any   person,    lawfully    em- 

company's 

attorney     powered  in  that  behalf  by  the  company  as  its  attorney, 

valid 

bigus  on  behalf  of  the  company,  and  seals  with  his  seal, 
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shall  be  binding  on  the  company  and   shall  have  the 
same  effect  as  if  it  was  under  the  seal  of  the  company. 

76.  Every  contract,  agreement,  engagement  or  bar-  £t°cntl££^; 
gain  made,  and  every  bill  of  exchange  drawn,  accepted  t°  be  biml- 
or   endorsed,    and    every   promissory   note    and    cheque  company. 
made,  drawn  or  endorsed  on  behalf  of  the  company,  by 

any  agent,  officer  or  servant  of  the  company,  in  general 
accordance  with  his  powers  as  such  under  the  by-laws 
of  the  company,  shall  be  binding  upon  the  company; 
and  in  no  case  shall  it  be  necessary  to  have  the  seal  of 
the  company  affixed  to  any  such  contract,  agreement, 
engagement,  bargain,  bill  of  exchange,  promissory  note 
or  cheque,  or  to  prove  that  the  same  was  made,  drawn, 
accepted  or  indorsed,  as  the  case  may  be,  in  pursuance  ^  nadbiY-d~ 
of  any  by-lay  or  special  vote  or  order;  and  the  person  so1' 
acting  as  agent,  officer  or  servant  of  the  company,  shall 
not  be  thereby  subjected  individually  to  any  liability 
whatsoever  to  any  third  person  therefor;  Provided  al-^a'^;as 
ways,  that  nothing  in  this  Act  shall  be  construed  to  notes 
authorize  the  company  to  issue  any  note  payable  to  the 
bearer  thereof,  or  any  promissory  note  intended  to  be 
circulated  as  money,  or  as  the  note  of  a  bank,  or  to  en- 
gage in  the  business  of  banking  or  insurance. 

77.  Proof  of  any  matter  which  is  necessarv  to  be  Proof  may 

be  by  dec- 

made  under  this  Act  may  be  made  bv  oath  or  affirma-  lotion  01- 

afhdavit. 

tion,  or  by  solemn  declaration,  before  any  justice  of  the 
peace,  or  any  commissioner  for  taking  affidavits,  to  be 
used  in  any  of  the  Courts  in  any  of  the  Provinces  of 
Canada,  or  any  notary  public,  each  of  whom  is  hereby 
authorized  and  empowered  to  administer  oaths  and  re- 
ceive affidavits  and  declarations  for  that  purpose. 

7S.  The  provisions  of  this  Act  relating  to  matters 
preliminary  to  the  issue  of  the  letters  patent  or  supple- 
rnentary  letters  patent  shall  be  deemed  directory  only, 
and  no  letters  patent  or  supplementary  letters  patent 
issued  under  this  Act  shall  be  held  void  or  voidable  on 
account  of  any  irregularity  in  any  notice  prescribed  by 


1Ja 
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this  Act,  or  on  account  of  the  insufficienc}'  or  absence  of 
any  such  notice,  or  on  account  of  any  irregularity  in  re- 
spect of  any  other  matter  preliminary  to  the  issue  of  the 
letters  patent  or  supplementary  letters  patent. 

be         79'  Tlie  company  shall  keep  painted  or  affixed  its 
afterted      namei  with  the  word  "  limited  "  after  the  name,  on  the 


ontsicle  of  every  office  or  place  in  which  the  business  of 
Sees,1  etc!  ^ie  company  is  carried  on,  in  a  conspicuous  position,  in 
letters  easily  legible,  and  shall  haye  its  name  with  the 
said  word  after  it  engraven  in  legible  characters  on  its 
seal,  and  shall  haye  its  name  with  the  said  word  after  it 
mentioned  in  legible  characters  in  all  notices,  advertise- 
ments, and  other  official  publications  of  the  Company, 
and  in  all  bills  of  exchange,  promissory  notes,  indorse- 
ments, cheques,  and  orders  for  money  or  goods,  purport- 
ing to  be  signed  by  or  on  behalf  of  such  company,  and  in 
all  bills  of  parcels,  invoices  and  receipts  of  the  company. 

Penalty  for         2.  Every  company  which  does  not  keep  painted  or 

violation  of 

preceding    affixed  its  name,  with  the  word  "  limited  "  after  it,  in 

section. 

manner  directed  by  this  Act,  shall  incur  a  penalty  of 
twenty  dollars  for  every  day  during  wrhich  such  name  is 
not  so  kept  painted  or  affixed. 

Penalty  for         3.  Every  director  and  manager  of  the  company,  who 
violation"8  knowingly  and  wilfully  authorizes  or  permits  such  de- 
fault, shall  be  liable  to  the  like  penalty. 

penalty  on  4.  Every  director,  manager  or  officer  of  the  coin- 
or'officers  pany,  and  every  person  on  its  behalf,  who  uses  or  author- 
authSor>-  izes  the  use  of  any  seal  purporting  to  be  a  seal  of  the 
selaigwitli.0  company,  whereon  its  name,  with  the  said  word 
it.  "  limited  "  after  it,  is  not  so  'engraven  as  aforesaid,  or 
who  issues  or  authorizes  the  issue  of  any  notice,  adver- 
tisement or  other  official  publication  of  such  company, 
or  who  signs  or  authorizes  to  be  signed  on  behalf  of  such 
company  any  bill  of  exchange,  promissory  note,  indorse- 
ment, cheque,  order  for  money  or  goods,  or  who  issues 
or  authorizes  to  be  issued  any  bill  of  parcels,  invoice  or 
receipt  of  the  company,  wherein  its  name,  with  the  said 
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word  after  it,  is  not  mentioned  in  manner  aforesaid,  addition^  ir* 
shall  incur  a  penalty  of  two  hundred  dollars,  and  shall 
also  be  personally  liable  to  the  holder  of  any  such  bill  of 
exchange,  promissory  note,  cheque,  or  order  for  money 
or  goods,  for  the  amount  thereof,  unless  the  same  is 
duly  paid  by  the  company. 

SO.  Every  prospectus  of  the  company,  and  eyery  Prospectus 

"   etc.,  to 

notice  inviting  persons  to  subscribe  for  shares  in  the  specify  cer- 

tain con- 

conipany,  shall  specify  the  dates  and  the  names  of  the  tracts  en- 

tered into 
persons   to   any  contract   entered   into   by  the   COmpaUV  by  com- 

pany or  be 

or  the  promoters,  directors  or  trustees  thereof,  before  deemed 

fraudulent. 

the  issue  of  such  prospectus  or  notice,  whether  subject  to 
adoption  by  the  directors  or  the  company  or  otherwise; 
and  every  prospectus  or  notice  which  does  not  specify 
the  same  shall,  with  respect  to  any  person  who  takes 
shares  in  the  company  on  the  faith  of  such  prospectus 
or  notice,  and  who  has  not  had  notice  of  such  contract, 
be  deemed  fraudulent  on  the  part  of  the  promoters, 
directors  and  officers  of  the  company  who  knowingly 
issue  such  prospectus  or  notice. 

81.  The  company  shall  not  be  bound  to  see  to  the  company 

not  to  be 

execution  ot  any  trust,  whether  express,  implied  or  con-  liable  m 

respect  of 

structive,  in  respect  of  any  share  ;  and  the  receipt  of  the  trusts. 
shareholder  in  whose  name  the  same  stands  in  the  books 
of  the  company,  shall  be  a  valid  and  binding  discharge 
to  the  company  for  any  dividend  or  money  payable  in 
respect  of  such  share,  and  whether  or  not  notice  of  such 
trust  has  been  given  to  the  company;  and  the  company 
shall  not  be  bound  to  see  to  the  application  of  the  money 
paid  upon  such  receipt. 


2.  Every  director  of  the  company,  and  his  heirs,  Directors 

7  indemni- 

executors  and  administrators,  and  estate  and  effects,  re-fledin 

suits,  etc., 

spectively,  may,  with  the  consent  of  the  company,  given  against  the 
at  any  general  meeting  thereof,  from  time  to  time,  and 
at  all  times  be  indemnified  and  saved  harmless  out  of 
the  funds  of  the  company,  from  and  against  all  costs, 
charges  and  expenses  whatsoever  which  he  sustains  or 
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incurs  in  or  about  any  action,  suit  or  proceeding  which 

is  brought,  commenced  or  prosecuted  against  him,  for 

or  in  respect  of  any  act,  deed,  matter  or  thing  whatso- 

thelrowif  ever>  made,  done  or  permitted  by  him,  in  or  about  the 

default01    execution  of  the  duties  of  his  office;  and  also  from  and 

against  all  other  costs,  charges  and  expenses  which  he 

sustains  or  incurs,  in  or  about,  or  in  relation  to  the 

affairs  thereof  —  except  such  costs,  charges  or  expenses 

as  are  occasioned  by  his  own  wilful  neglect  or  default. 


of°chartere  S3>  Tbe  charter  of  the  company  shall  be  forfeited 
by  non-user  during  three  consecutive  years,  or  if  the 
company  does  not  go  into  actual  operation  within  three 
ears  after  it  is  ranted. 


iFeettei°Upa-  *^'   The  Governor  in  Council   may,   from  time  to 

to"be  fixed  time,  establish,  alter  and  regulate  the  tariff  of  the  fees 
*°  ^e  Pa^  on  application  for  letters  patent  and  supple- 
mentary  letters  patent  under  this  Act,  may  designate 
the  department  or  departments  through  which  the  issue 
thereof  shall  take  place,  and  may  prescribe  the  forms  of 
proceeding  and  registration  in  respect  thereof,  and  all 
other  matters  requisite  for  carrying  out  the  objects  of 
this  Act. 

Amount  of         2.  The  amount  of  the  fees  may  be  varied  according 

fees  may  be 

varied.  to  the  nature  of  the  company,  the  amount  of  the  capital 
stock  and  other  particulars  as  the  Governor  in  Council 
thinks  fit. 

Must  be  3.  No  steps  shall  be  taken  in  any  department  to- 

paid  before 

action  is     wards  the  issue  of  any  letters  patent  or  supplementary 

letters  patent  under  this  Act,  until  after  all  fees  there- 
for are  duly  paid. 

Fun  state-          85.  The  directors  of  every  cornpauv  shall  lav  be- 

ment  of 

affairs  at     fore  its  shareholders  a  full   printed  statement  of  the 

each  meet- 

ing for  elec-  affairs  and  financial  position  of  the  conipanv  at  or  before 

tions.  •*• 

each  general  meeting  of  the  company  for  the  election  of 
directors. 
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SCHEDULE. 

FORM  A. 

Public  notice  is  hereby  given  that  under  "  The  Com- 
panies' Act,"  letters  patent  have  been  issued  under  the 
Great  Seal  of  Canada  bearing  date  the  day  of 

incorporating  [here  state  names,  addresses  and 
calling  of  each  corporator  named  in  the  letters  patent], 
for  the  purpose  of  [here  state  the  undertaking  of  the 
Company,  as  set  forth  in  the  letters  patent],  by  the  name 
of  [here  state  the  name  of  the  Company  as  in  the  letters 
patent] ,  with  a  total  capital  stock  of  dollars, 

divided  into  shares  of  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Can- 
ada, this  day  of  18  . 

A.  B. 

Secretary. 


FORM  B. 

Public  notice  is  hereby  given,  that  under  "  The  Com- 
panies'  Aci"   supplementary    letters   patent    have   been 
issued  under  the  Great  Seal  of  Canada,  bearing  date  the 
day  of  ,  whereby  the  undertaking  of  the 

Company  has  been  extended  to  include  [here  set  out  the 
other  purposes  or  objects  mentioned  in  the  supplementary 
letters  patent.] 

Dated  at  the  office  of  the  Secretary  of  State  of  Can- 
ada this  day  of  18     . 

A.  B. 

Secretary. 


FORM  C. 


Public  notice  is  hereby  given,  that  under  "The  Com- 
panies'1 Act,"  supplementary  letters  patent  have  been 
issued  under  the  Great  Seal  of  Canada,  bearing  date  the 
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day  of  whereby  the  total  capital 

stock  of  [here  state  the  name  of  the  Company]   is  increased 
[or  reduced,  as  the  case  may  be]   from 
dollars  to  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Can- 
ada tliis  day  of  18 

A.  B. 

Secretary. 


Preamble. 


63  VICTORIA,  CHAPTER  40. 

An  Act  to  amend  the  Companies'  Clauses  Act  and 
the  Companies'  Act. 

[Assented  to  llth  August,  1S99]. 

HER  Majesty,  by  and  with  the  adyice  arid  consent  of 
the  Senate  and  House  of  Commons  of  Canada, 
enacts  as  follows:— 

Preference          1 .    Except  as  hereinafter  proyided,  the  directors  of 

stock  may 

be  created  any  company  heretofore  or  hereafter  incorporated,  and 

by  by-law 

to  which  The  Companies1  Clauses  Act,  chapter  118,  or  The 
Companies7  Act,  chapter  119  of  the  Revised  Statutes,  is 
applicable,  may  make  a  by-law  for  creating  and  issuing 
any  part  of  the  capital  stock  as  preference  stock,  giving 
the  same  such  preference  and  priority,  as  respects  divi- 
dends and  in  any  other  respect,  over  ordinary  stock  as 
is  declared  by  the  by-law. 

Holders  2.   The  by-law  may    provide    that    the    holders  of 

may  be  »  -i" 

giveu         shares  of  such  preference  stock  shall  have  the  right  to 

control  of 

affairs.  select  a  certain  stated  proportion  of  the  board  of  direc- 
tors, or  may  give  them  such  other  control  over  the 
affairs  of  the  company  as  is  considered  expedient. 
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8.   Xo  such  by-law  shall  have  any  force  or  effect  sanction 

by  share- 
whatever  until  after  it  has  been  unanimously  sanctioned  holders. 

by  a  vote  of  the  shareholders,  present  in  person  or  by 
proxy  at  a  general  meeting  of  the  company  duly  called 
for  considering  the  same  and  representing  two-thirds  of 
the  stock  of  the  company,  or  unanimously  sanctioned  in 
writing  by  the  shareholders  of  the  company;  provided, 
however,  that  if  the  by-law  be  sanctioned  by  not  less 
than  three-fourths  in  value  of  the  shareholders  of  the 
company,  the  company  may,  through  the  Secretary  of 
State,  petition  the  Governor  in  Council  for  an  order  ap- 
proving the  said  bv-law.  and  the  Governor  in  Council  Approved 

by  Gover- 

may,  if  he  sees  fit,  approve  thereof,  and  from  the  date  of  norm 

Council. 

such  approval  the  by-law  shall  be  valid  and  may  be 
acted  upon. 

4.  Holders  of  shares  of  such  preference  stock  shall  P1?^80^ 

holders  of 

be  shareholders  within  the  meaning  of  the  said  Acts,  or  preference 

StOCK. 

either  of  them,  and  shall  in  all  respects  possess  the 
rights  and  be  subject  to  the  liabilities  of  shareholders 
within  the  meaning  of  the  said  Acts,  or  either  of  them; 
provided,  however,  that  in  respect  of  dividends  and  in 
any  other  respect  declared  by  by-law  as  authorized  by 
section  1  of  this  Act  they  shall,  as  against  the  ordinary 
shareholders,  be  entitled  to  the  preferences  and  rights 
given  by  such  by-law. 

5.  Nothing  contained  in  this  Act  or  done  in  pur-s,avins 

clause. 

suance  thereof  shall  affect  or  impair  the  rights  of  credi- 
tors of  the  company. 

6.  This  Act  does  not  apply  to  any  insurance  com- 
pany or  trust  company. 


W.S.D.M. — 30 


QUEBEC  ACT. 

REVISED  STATUTES,  QUEBEC,  1888. 
TITLE  XL,  CHAPTER  III. 


SECTION  II. 

INCORPORATION   OF  JOINT   STOCK   COMPANIES. 


§    1.  Declarator!/   and   Interpretative. 

4694.  This    section    may    be    cited    as    "  The   Jo'ut    Stock    Com- 
panies' Incorporation  Act." 

4695.  The    following    expressions,    in    this    section    and    in    all 
letters-patent     and     supplementary    letters-patent     issued    under    the 
same,   have  the  meanings  hereby  'Assigned  to  them,   unless  there  is 
something  in  the  subject  or  context  repugnant  to  such  construction: 

1.  The    expression     "  letters-patent  "     means    the    letters-patent 
incorporating   a    company   for     any  purpose     contemplated     by   this 
section; 

2.  The    expression    "  supplementary    letters-patent  "    means    any 
letters-patent  granted  for  the  increasing  or  reducing  of  the  capital 
stock  of  such  company,  or  for  changing  its  name; 

3.  The    expression    "  company  "    means    the    company    so    incor- 
porated by  letters-patent; 

4.  The  expression    "  the   undertaking  "   means  the   whole   of  the 
works  and  business  of  every  kind,  which  the  company  is  authorized 
to  carry  on; 

5.  The   expression    "  real    estate  "    or    "  land  "    includes    all    im- 
movable property  of  every  kind; 

0.  The  expression  "  shareholder  "  or  "  stockholder "  means 
every  subscriber  to  or  holder  of  stock  in  the  company,  and  extends 
to  and  comprises  the  personal  representatives  of  the  shareholder. 
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§   2.      Granting  of  the  Charter. 

4696.  The    Lieutenant-Governor    may.    by    letters-patent    under 
the  Great  Seal,  grant  a   charter  to  any  number  of  persons,  not  less 
than  five,  who  petition  therefor. 

Such  charter  constitutes  the  petitioners  and  all  others  who  may 
become  shareholders  in  the  company  thereby  created  a  body  politic 
and  corporate  for  any  of  the  purposes  within  the  jurisdiction  of  this 
Legislature,  except  for  the  construction  and  working  of  railways  and 
t.he  business  of  insurance. 

2.  It  is  not  necessary  that  an  order  in  council  be  passed  for 
granting  any  such  charter,  but  the  Lieutenant-Governor  may  grant 
any  charter  upon  a  favourable  report  from  the  Attorney-General. 

4697.  The    applicants    for    such    letters-patent    shall    previously 
give  notice  of  their  intention  to  make  such  application. 

Such  notice  shall  be  published  during  four  consecutive  weeks  in 
the  Quebec  Official  Gazette  and  contain: 

1.  The    corporate   name    of    the    proposed    company,    which    shall 
not  be  that  of   any   other  company,    or  any  name  liable  to  be   con- 
founded therewith  or  otherwise  on  public  grounds  objectionable; 

2.  The  object  for  which  the  incorporation  is  sought; 

3.  The  place,   within  the   limits  of  the  Province,   selected  as   its 
chief  place  of  business; 

4.  The  proposed  amount  of  its  capital  stock; 

5.  The  number  of  shares  and  amount  of  each  share: 

6.  The  name  in  full  and   the  address  and  calling  of  each  of  the 
applicants,  with  special  mention  of  the  names  of  not  less  than  three 
or  more  than  nine  of  their  number  who  are  to  be  the  first  directors 
of  the  company. 

The  major  part  of  such  directors  shall  be  resident  in  Canada  and 
be  subjects  of  Her  Majesty. 

4698.  At    any   time   not    more    than    one    month    after    the    last 
publication  of  such  notice,  the  applicants  may  petition  the  Lieuten- 
ant-Governor through  the  Provincial  Secretary  for  the  issue  of  such 
letters-patent. 

2.  Such  petition  must  recite  the  facts  set  forth  in  the  notice,  and 
must  further  state  the  amount  of  stock  taken  by  each  applicant, 
and  by  all  other  persons  therein  named,  and  also  the  amount  paid 
in  upon  the  stock  of  each  applicant,  and  the  manner  in  which  the 
same  has  been  paid  in,  and  is  held  for  the  company. 

3.  The  aggregate  of  the  stock  so  taken  must  be  at  least  one-half 
of  the  total  amount  of  the  stock  of  the  company. 

4.  The  aggregate   so  paid   in   thereon  must  be   at  least  ten  per 
cent,  thereof,  or  five  per  cent,  of  the  total  capital;  unless  such  total 
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exceed   five  hundred  thousand   dollars,   in  which  case  the  aggregate 
paid  in  upon  such  excess  must  be  at  least  two  per  cent,  thereof. 

5.  Such  aggregate  must  have  been  paid  in  to  the  credit  of  the 
company  or  of  trustees  therefor,  and  must  be  standing  at  such 
credit,  in  some  chartered  bank  within  the  Province,  unless  the 
object  of  the  company  is  one  requiring  that  it  should  own  real 
estate,  in  which  case  not  more  than  one-half  thereof  may  be  taken 
as  invested  in  real  estate  suitable  to  such  object,  duly  held  by 
trustees  therefor,  and  being  fully  of  the  required  value  over  and 
above  all  incumbrances  thereon. 

G.  The  petition  may  ask  the  embodying  in  the  letters-patent  of 
any  provision  which  otherwise  under  this  section  might  be  embodied 
in  any  by-law  of  the  company  when  incorporated. 

4699.  Before  the  letters-patent  are  issued,  the  applicants  must 
establish  to  the  satisfaction  of  the  Provincial  Secretary  or  of  such 
other  officer  as  may  be  charged  by  order  of  the  Lieutenant-Governor 
in    Council   to    report    thereon,    the   sufficiency   of   their    notice    and 
petition,   the   truth   and    sufficiency   of   the   facts   therein   set   forth, 
and  further  that  the  applicants,  and  more  especially  the  provisional 
directors  named,   are  persons  of  sufficiently  reputed  means  to  war- 
rant the  application. 

2.  To  that  end,  the  secretary  or  such  other  officer  may  take 
and  keep  of  record  any  requisite  evidence  in  writing  under  oath  or 
affirmation,  and  may  administer  every  requisite  oath  or  affirmation. 

4700.  The  letters-patent  shall  recite  all  the  material  averments 
of  the  notice  and  petition,  as  so  established. 

4701.  The  Lieutenant-Governor  may,  if  he  deem  it  expedient, 
give  to  the  company  a  name  different  to  that  chosen  for  it  by  the 
applicants,   if  such  name  be  objectionable,   and   may  prescribe  that 
the  objects  for  which  the  company  is  constituted  be  changed,   pro- 
vided that  they  be  of  the  same  nature  as  that  given  in  the  notice. 

4702.  If  it  happens  that  the  name  of  a   company,   constituted 
as  aforesaid,  is  the  same  as  that  of  any  other  existing  company,  or 
so     nearly    resembles    it    as    to    be    liable    to     create    confusion,    the 
Lieutenant-Governor  may  order  the  issue  of  supplementary  letters- 
patent,  to  change  the  name  to  another  to  be  chosen. 

Such  supplementary  letters-patent  shall  refer  to  the  former 
letters-patent. 

Such  change  of  name  shall  not  affect  the  rights  or  obligations  of 
the  company. 

4703.  Whenever   a    company,    incorporated    under   this    section, 
desires   to    have   its    name     changed    for      another,    the   Lieutenant- 
Governor     may,    on    petition    to    that     effect,    grant    supplementary 
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letters-patent,  if  lie  deern  that  such  change  of  name  is  not  made  for 
some  unavowed  or  illegitimate  purpose;  which  letters-patent  shall 
be  made  in  the  manner  provided  in  the  preceding  article,  and  shall 
have  the  same  effect  to  all  intents  and  purposes. 

4704.  Notice   of     the     granting   of   the    letters-patent    shall    be 
forthwith  given  by  the  Provincial   Secretary,   in  the   Quebec  Official 
Gazette,  in  the  form  of  the  Schedule  A.  of  this  section;  and  there- 
upon, from  the  date  of  the  letters-patent,  the  persons  therein  named 
and  their  successors   shall  be   a   body   corporate   and  politic   by  the 
name   mentioned  therein. 

§  3.  General  Powers. 

4705.  Every     company     so     incorporated     may     acquire,  hold, 
alienate  and  convey,  any  real  estate  requisite  for  the  carrying  on  of 
its  undertaking,   and  shall   forthwith  become   and  be  invested   with 
all  rights,  real  and  personal,  theretofore  held  by  or  for  it  under  any 
trust    created    with    a    view    to    its    incorporation,    and    with    all    the 
powers,  privileges  and  immunities  requisite  to  the  carrying  on  of  its 
undertaking,    as  though   incorporated   by   a    charter  from   the   Legis- 
lature,  making  it  by  that  name   a  body  politic  and  corporate,   and 
embodying  all  the  provisions  of  this  section  and  of  the  letters-patent. 

The  company  may,  by  a  simple  resolution,  issue  notes,  payable 
to  order  or  to  bearer,  for  the  settlement  of  accounts  or  other  current 
matters;  it  may  further,  on  a  resolution  of  the  two-thirds  of  the 
actual  shareholders  present  at  a  meeting  specially  convened  for  the 
purpose,  issue  bonds  or  debentures  to  the  amount  of  the  two-thirds 
of  the  total  value  of  the  immovable  property. 

Such  bonds  or  debentures,  after  their  registration  in  the  office 
or  offices  of  the  registration  division  or  divisions  in  which  the 
immovables  of  the  said  company  are  situated  (which  must  be 
described  in  a  notice  to  that  effect  given  to  the  registrar),  constitute 
a  privileged  claim  in  favour  of  the  holders  thereof  against  the 
company,  and  give  a  right  of  preference  over  all  other  debts  and 
claims  against  the  company,  posterior  to  the  issuing  of  such  deben- 
tures. Tins  and  preceding  paragraph  enacted  by  54  V.  c.  35,  s.  1. 

4706.  The  directors  of  the  company  may,  if  they  see  fit,  at  any 
time  after  the  whole  capital  stock  of  the  company  has  been  allotted 
and   paid    in,    but    not    sooner,    make    a    by-law    for   increasing    the 
capital  stock  of  the  company  to  any  amount  which  they  may  con- 
sider requisite  in  order  to  the  due  carrying  out  of  the  objects  of  the 
company. 

2.  Such  by-law  shall  declare  the  number  and  value  of  the  shares 
of  the  new  stock,  and  prescribe  the  manner  in  which  the  same  shall 
be  allotted;  in  default  of  its  so  doing,  the  control  of  such  allotment 
shall  be  held  to  vest  absolutely  in  the  directors. 
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4707.  The  directors  of  the  company,  if  they  see  fit  at  any  time, 
may  make  a  by-law  for  decreasing  the  capital  stock  of  the  company 
to  any   amount  which  they   may   consider  sufficient  in  order  to  the 
due  carrying  out  of  the  undertaking  of  the  company,  and  advisable. 

2.  Such  by-law  shall  declare  the  number  and  value  of  the  shares 
of  the  stock  as  so  decreased,  and  the  allotment  thereof,  or  the  rules 
by  which  the  same  shall  be  made. 

4708.  But   no   by-law   for   increasing   or   decreasing   the   capital 
stock  of  the  company  shall  have  any  force  or  effect  whatever,  until 
after  it  has  been  sanctioned  by  a  vote  of  not  less  than  two-thirds  in 
amount  of  the  shareholders   at  a   general   meeting  of  the   company 
duly  called  for  considering  the  same,  and  has  afterwards  been  con- 
firmed by  supplementary  letters-patent. 

4709.  At    any    time,    not    more    than    six    months    after    such 
sanction  of  such  by-law,  the  directors  may  petition  the  Lieutenant- 
Governor  through  the  Provincial  Secretary,  for  the  issue  of  supple- 
mentary letters-patent  to  confirm  the  same. 

2.  With  such  petition  they  must  produce  such  by-law,  and  estab- 
lish, to  the  satisfaction  of  the  Secretary  or  of  such  other  officer  as 
may  be  charged  by  order  of  the  Lieuteuaut-Governor  in  Council  to 
report  thereon,  the  due  passage  and  sanction  of  such  by-law,  and 
the  licma  fide  character  of  the  increase  or  decrease  of  capital  thereby 
provided  for. 

3.  To  that  end  the  Secretary  or  such  officer  may  take  and  keep 
of  record  any  requisite  evidence  in  writing  under  oath  or  affirmation, 
and  may  administer  every  requisite  oath  or  affirmation. 

4710.  Upon  due  proof  so   made,  the  Lieutenant-Governor  may 
grant  such  supplementary  letters-patent  under  the  Great   Seal;   and 
notice  thereof  shall  be  forthwith  given  by  the  Provincial  Secretary 
in  the  Quebec  Official  Gazette,  in  the  form  of  the  schedule  B.  of  this 
section. 

2.  From  the  date  of  the  supplementary  letters-patent,  the  capital 
stock  of  the  company  shall  be  and  remain  increased,  or  decreased. 
',as  the  case  may  be,  to  the  amount,  in  the  manner,  and  subject  to 
the  conditions  set  forth  by  such  by-law;  and  the  whole  of  the  stock 
as  so  increased  or  decreased,  shall  become  subject  to  the  provisions 
of  this  section,  in  like  manner  (so  far  as  may  be)  as  though  every 
part  thereof  had  formed  part  of  the  stock  of  the  company  originally 
subscribed. 

4711.  All   powers   given   to  the   company   by   the   letters-patent 
and    supplementary    letters-patent    granted    in    its    behalf    shall    lie 
exercised    subject    to    the    provisions    and    restrictions    contained    in 
this  section. 
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§  -i.     Directors. 

4712.  The  affairs  of  the  company  shall  be  managed  by  a  board 
of  not  less  than  three,  or  more  than  nine  directors. 

The  persons  named  as  such  in  the  letters-patent  shall  be  tlio 
directors  of  the  company,  until  replaced  by  others  duly  named  in 
their  stead. 

4713.  No  person  shall  be  elected  or  named  as  a  director  there- 
after,   unless   he   be   a    shareholder,    owning   stock    absolutely   in    his 
own  right,  and  not  in  arrear  in  respect  of  any  call  thereon. 

The  major  part  of  the  after-directors  of  the  company  shall 
further,  at  all  times,  be  persons  resident  in  Canada  and  subjects  of 
Her  Majesty  by  birth  or  naturalization. 

4713.  (a)  The  company  may,  by  by-law,  increase  to  not  more 
than  nine  or  decrease  to  not  less  than  three  the  number  of  its 
directors,  or  may  change  the  company's  chief  place  of  business  in 
the  Province;  but  no  by-law  for  either  of  the  said  purposes  shall  be 
valid  or  acted  upon,  unless  it  is  approved  by  a  vote  of  at  least  two- 
thirds  in  value  of  the  stock  represented  by  the  shareholders  present 
at  a  special  general  meeting  duly  called  for  considering  the  by-law, 
nor  until  a  copy  of  such  by-law,  certified  under  the  seal  of  the  com- 
pany, has  been  deposited  with  the  Provincial  Secretary,  and  publish- 
ed in  the  Quebec  Official  Gasclttc.  This  section  enacted  by  58  V.  c.  37, 


4714.  The  after-directors  shall  be  elected  by  the  shareholders, 
in    general    meeting    of   the    company    assembled,    at    such    times,    in 
such    wise,    and    for    such    term,    not    exceeding    two    years,    as    the 
letters-patent,   or,   in   default   thereof,   the   by-laws   of   the   company 
may  prescribe. 

4715.  In  default  only  of  other  express  provisions  in  such  behalf 
by  the  letters-patent  or  by-laws  of  the  company: 

1.  Such  election  shall  take  place  yearly,  all  the  members  of  the 
board    retiring,    and,    if    otherwise    qualified,    being   eligible    for    re- 
election; 

2.  Notice   of   the   time   and    place   for   holding   general   meetings 
shall  be  given  at  least  ten  days  previously  thereto,  in  some  news- 
paper published  at  or  as  near  as  may  be  to  the  office  or  chief  place 
of  business  of  the  company; 

3.  At  all  general  meetings,  every  shareholder  shall  be  entitled  to 
as  many  votes  as  he  owns  shares  in  the  company,  and  may  vote  oy 
proxy ; 

4.  Elections  of  directors  shall  be  by  ballot; 

5.  Vacancies  occurring  in  the  board  of  directors  may  be  filled  for 
the  unexpired  remainder  of  the  term,  by  the  board,  from  among  the 
qualified  shareholders; 
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G.  The  directors  shall  from  time  to  time  elect  from  among  them- 
selves a  president;  and  shall  also  name,  and  may  remove  at 
pleasure,  all  other  officers  of  the  company. 

4716.  If  at   any   time   an  election   of  directors  be  not   made  or 
do  not  take  effect  at  the  proper  time,  the  company  shall  not  be  held 
to  be  thereby   dissolved;   but  such   election  may  take   place   at  any 
general    meeting    duly    called    for    that    purpose;    and    the    retiring 
directors  shall  continue  in  office  until  their  successors  are  elected. 

4717.  The  directors  have  full  power  in  all  things  to  administer 
the  affairs  of  the  company,  and  may  make  or  cause  to  be  made  for 
it  any  description  of  contract  which  the  company  may  lawfully  enter 
into;  and  may  from  time  to  time  make  by-laws  not  contrary  to  law, 
or  to  the  letters-patent  of  the  company,  to  regulate: 

1.  The  allotment  of  stock; 

2.  The  making  of  calls  thereon; 

3.  The  payment  of  calls; 

4.  The  issue  and  registration  of  certificates  of  stock; 

5.  The  forfeiture  of  stock  for  non-payment; 

6.  The  disposal  of  forfeited  stock  and  of  the  proceeds  thereof; 

7.  The  transfer  of  stock; 

8.  The  declaration  and  payment  of  dividends; 

9.  The  number  of  directors  and  their  term  of  office; 

10.  The  amount  of  their  stock  qualification; 

11.  The  appointment,  functions,  duties  and  removal  of  all  agents, 
officers  and  servants  of  the  company; 

12.  The  security  to  be  given  by  them  to  the  company; 

13.  Their  remuneration  and  that  of  the  directors  if  they  have  a 
right  thereto; 

14.  The  time  at  which  and  the  place  within  this  Province  where 
the  annual  meetings  of  the  company   shall   be  held,   and  the  places 
where  its  business  shall  be  conducted; 

15.  The  calling  of  meetings,  regular  and  special,  of  the  board  of 
directors  and  of  the  company; 

16.  The  quorum; 

17.  The    requirement    as    to    proxies,    and    the    procedure    in    all 
things  at  such  meetings,  the  imposition  and  recovery  of  all  penalties 
and  forfeitures  admitting  of  regulation  by  by-law,   and  the  conduct 
in  all  other  particulars  of  the  affairs  of  the  company. 

They  may  also,  from  time  to  time,  amend  or  re-enact  such 
by-laws. 

Every  such  by-law,  and  every  repeal,  amendment  or  re-enact- 
ment thereof,  unless  in  the  meantime  confirmed  at  a  general  meeting 
of  the  company  duly  called  for  that  purpose,  shall  only  have  force 
until  the  next  annual  meeting  of  the  company,  and  in  default  of 
confirmation  thereat,  shall,  from  that  time  only,  cease  to  have  force. 
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4717<7.  The  directors  may  also  make  by-laws  for  issuing  any  part  of  the 
capital  stock  as  preferred  stock,  giving  the  same  such  preference  as  to  dividends 
and  otherwise  over  ordinary  stock  as  may  be  declared  by  the  by-law. 

Such  by-lau-s  may  provide  that  the  holders  of  such  shares  shall  have  the 
right,  to  elect  a  certain  number  of  the  board  of  directors  and  may  give  them  any 
other  control  over  the  affairs  of  the  company. 

No  such  by-law  shall  have  any  effect,  however,  until  it  has  been  unanimously 
sanctioned  in  writing  by  the  shareholders  or  ha*  been  sanctioned  by  the  unani- 
mous vote  of  all  the  shareholders,  which  shareholders  shall  be  present  in  person 
<»•  by  proxy  at  a  special  general  meeting  of  the  company  called  for  considering 
the  same. 

If,  however,  the  by-law  be  sanctioned  by  three-fourths  in  value  of  the  share- 
holders, the  company  may  apply  to  the  Lieutenant-Governor  in  Council  for  an 
order  approving  the  same,  and  it  comes  into  force  after  such  approval.  Such 
approval  shall  not  be  given  until  after  a  notice  of  one  month  has  been  sent  by 
registered  letter  to  all  the  shareholders. 

Holders  of  such  preferred  shares  shall  be  shareholders  within  the  meaning 
of  this  Act,  and  shall  in  all  respects  possess  the  rights  and  be  subject  to  the 
liabilities  of  shareholders,  saving  the  preference  and  rights  given  by  any  such 
by-law. 

Nothing  in  this  article  contained,  or  done  in  pursuance  thereof,  shall  affect 
the  rights  of  creditors  of  any  company.  (As  enacted  by  61  Victoria  Cap.  36). 

4718.  A   copy    of    any   by-law    of   the    company,    under   its    seal 
and  purporting  to  be  signed  by  any  officer  of  the  company,  shall  be 
received   as   primd   facie  evidence   of   such     by-law   in   all   courts  of 
justice  in  this  Province. 

4719.  No   loan   shall   be   made   by   the   company   to   any   share- 
holder,  and  if  such  be  made,  all  directors   and  other  officers  of  the 
company  making  the  same,   or  in   any  wise  assenting  thereto,   shall 
be  jointly   and   severally   liable   for   all   debts   of  the   company   con- 
tracted from  the  time   of  the  making  of  such   loan  to  that  of  the 
repayment   thereof,    towards   the   company    for   the    amount   of   such 
loan,    and    also   towards    third    parties,    to   the   extent    of    such   loan 
with  legal  interest. 

4720.  The  directors  shall  be  jointly  and  severally  liable  to  the 
laborers,  servants  and  apprentices  of  the  company  for  all  debts,  not 
exceeding   one    year's    wages,    due    for    services    performed    for    the 
company  whilst  they  are  such  directors,  respectively;  but  no  director 
shall  be  liable  to  an   action  therefor,  unless  the  company   has  been 
sued  therefor  within  one  year  after  the  debt  became  due,  nor  yet 
unless  such  director  is  sued  therefor  within  one  year  from  the  time 
when   he   ceased   to   be   such   director,   nor  yet  before   an   execution 
against  the  company  has  been  returned  unsatisfied  in  whole  or  part. 

The  amount  due  on  such  execution  shall  be  the  amount  recover- 
able with  costs  against  the  directors. 
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§  5.     Shareholders,   Shu-res  and  Calls. 

4721.  One-fourth    part    in    value    of    the    shareholders    of    the 
company  has,  at  all  times,  the  right  to  call  a  special  meeting  thereof, 
for  the  transaction  of  any  business  specified  in  such  written  requisi- 
tion and  notice  as  they  may  issue  to  that  effect. 

4722.  The  capital  stock  of  all  joint  stoclc  companies  shall  con- 
sist of  that  portion  of  the  amount  authorized  by  the  charter,  which 
shall  have  been  'bona  fide  subscribed   for  and  allotted,   and  shall  be 
paid   in   cash. 

The  amount  of  paid-up  capital,  from  year  to  year,  shall  be  pub- 
lished annually  in   a   report   of  the  shareholders   of   the   Company. 

2.  The  property  accounts  of  a  company  shall  represent  only  the 
amount   of   the    actual    bona    fide   outlay    necessary    for    the    under- 
taking. 

Xo   stock   shall   be    issued   to   represent    the    increased    value   of 
any   property. 

Any  such  iscue   shall  be  null  and   void. 

3.  The  practice,  commonly  known  as  watering  of  stock,  is  pro- 
hibited,  and  all  stock  so  issued  shall  be  null  and  void. 

4.  The  capitalization  of  surplus  earnings,  and  the  issue  of  stock 
to    represent    such    capitalized    surplus    are    also    prohibited,    and    ail 
stock  so  issued  shall  be  null  and  void,  and  the  directors  consenting 
to   such   issue   of  stock  shall  be  jointly   and   severally   liable   to  the 
holders    thereof    for    the    reimbursement    of    the    amount    paid    for 
such  stock. 

5.  Every   form   and    manner   of   fictitious   capitalization   of   stock 
in   any  joint   stock   company,    or  the   issuing   of   stock   which    is   not 
represented  by  a  legitimate  and  necessary  expenditure  in  the  inter- 
est of  such  company,  and  not  represented  by  an  amount  in  cash  paid 
into  the  treasury  of  the  company,  which  has  been  expended  for  the 
promotion  of  the  objects  of  the  company,  is  prohibited,  and  all  such 
stock  shall  be  null  and  void. 

4723.  The    stock    of   the    company    is    deemed    to    be    personal 
estate,  and  shall  be  transferable,  in  such  manner  only,  and  subject 
to  all  such  conditions  and  restrictions,  as  by  this  section  or  by  the 
letters-patent,  or  the  by-laws  of  the  company,  shall  be  prescribed. 

4724.  If  the  letters-patent   make   no   other   definite   provisions, 
the  stock  of  the  company,  so  far  as  the  same  is  not  allotted  thereby, 
shall  be  allotted  when  and  as  the  directors,  by  by-law  or  otherwise, 
may  ordain. 

4725.  The  directors  may  call   in  and  demand  from  the  share- 
holders all  sums  of  money  by  them   subscribed,   at  such  times  and 
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places,   and  in  such  payments  or  instalments,  as  the  letters-patent, 
or  this  section,  or  the  by-laws  of  the  company,  may  require  or  allow. 

Interest  shall  accrue  and  fall  due,  at  the  rate  of  six  per  cent, 
per  annum,  upon  the  amount  of  any  unpaid  call,  from  the  day 
appointed  for  the  payment  of  such  call. 

4726.  Not    less  than   ten   per    cent,    upon   the   allotted    stock   of 
the  company  shall,  by  means  of  one  or  more  calls,  be  called  in  aiid 
made  payable  within   one  year   from  the   incorporation  of  the  com- 
pany. 

For  every  year  thereafter,  at  least  a  further  five  per  cent,  shall 
in  like  manner  be  called  in  and  made  payable,  until  one-half  has 
been  so  called  in. 

4727.  The  company  may  enforce  payment  of  all  calls  and  inter- 
est thereon,  by  action  in  any  competent  court;  and  in  such  action  it 
shall  not  be  necessary  to  set  forth  the  special  matter,   but  it  shall 
be  sufficient  to  declare  that  the  defendant  is  a  holder  of  one  share 
or  more,  stating  the  number  of  shares,  and  is  indebted  in  the  sum 
of  money  to  which  the  calls  in  arrear  amount,  in  respect  of  one  call 
or  more  upon  one  share  or  more,   stating   the  number  of  calls   and 
the  amount  of  each,  whereby  an  action  has  accrued  to  the  company. 

A  certificate  under  the  seal  of  the  company,  and  purporting  to 
be  signed  by  any  of  its  officers  to  the  effect  that  the  defendant  is  a 
shareholder,  that  such  calls  have  been  made,  and  that  so  much 
is  due  by  him  thereon,  shall  be  received  in  all  courts  as  prima  -facie 
evidence  to  that  effect. 

4728.  If.  after  such   demand  or  notice  as  by   the  letters-patent 
or  by-laws  of  the  company  may  be  prescribed,  any  call  made  upon 
any  share  or  shares  be  not  paid  within  the  time  prescribed  by   the 
letters-patent  or    by-laws,  the  directors,  in  their  discretion,   by  vote 
to  that  effect,  reciting  the  facts  and  duly  recorded  in  their  minutes, 
may    summarily    declare    forfeited    any    shares    whereon    such    pay- 
ment is  not  made;  and  the  same  shall  thereupon  become  the  prop- 
erty of  the  company,  and  may  be  disposed  of  as  by  by-law  or  other- 
wise they  shall  ordain. 

4729.  No   share   shall   be  transferable   until   the   previous   calls 
thereon  have  been   fully  paid  in  or  until  declared  forfeited  for  non- 
payment of  calls  thereon,  or  sold  under  execution. 

4730.  No  shareholder  in  arrear  in  respect  of  any  call  shall  be 
entitled   to    vote   at   any   meeting   of   the   company. 

4731.  Each   shareholder,   until  the  whole   amount  of   his   stock 
has  been  paid  up,  shall  be  personally  liable  to  the  creditors  of  the 
company,  to  an   amount  equal  to  that  not  paid  up  thereon;  but  he 
shall  not  be   liable  to   an   action  therefor  by   any   creditors,   before 
an  execution  against  the  company  has  been  returned  unsatisfied  in 


476  QUEBEC    ACT.  [R.  S.  Q. 

whole  or  in   part;  and  the  amount  due  on  such  execution   shall   be 
the   amount  recoverable,   with   costs,   against  such   shareholder. 

4732.  The  shareholders  shall  not  as  such  be  held  responsible 
for  any  act,  default  or  liability  whatever,  of  the  company,  or  for 
any  engagement,  claim,  payment,  loss,  injury,  transaction,  matter 
or  thing  whatever,  relating  to  or  connected  with  the  company,  be- 
yond the  amount  of  their  respective  shares  in  the  capital  stock 
thereof. 

4733.  No  person  holding  stock  in  the  company  in  the  name  of 
another  shall  be  personally  subject  to  liability  as  a  shareholder,  but 
the    estates   and   funds   in   the   hands    of    such   person,    belonging   to 
the  person  he  represents,  shall  be  liable  in  like  manner,  and  to  the 
same   extent,   as   the   person   represented   would    be,   it'   holding   such 
stock  in   his   own  name. 

4734.  No   person   holding   stock    as  collateral    security    shall    be 
personally    subject   to    such    liability,    but    the   porson   pledging    such 
stock  shall  be  considered  as  holding  the  same  and  shall  be  liable  as 
a  shareholder  accordingly. 

4735.  Every  person  holding  and  possessing  shares  in  the  name 
of  another  shall  represent  the  stock  in  his  hands  at  all  meetings  of 
the  company,   and  may  vote   accordingly   as   a   shareholder;   and   so 
with   every   person   who   pledges   his    stock. 

§  0.     Dividends, 

4736.  No    company    shall    declare    a   dividend,    the    payment    of 
which  infringes   upon   or  lessens  the   capital   of   the   company. 

No  dividend  shall  be  declared  or  paid,  which  has  not  been 
actually  earned  by  the  company. 

2.  The  annual  dividend  may,  however,  be  supplemented  or  paid 
entirely   out   of  the  reserve   fund;   but   payment   of  the    dividend    in 
this    way    must    be   publicly    announced   to   the    shareholders    at   the 
annual   meeting,    and   duly   authorized    by   a    resolution   of  the   com- 
pany. 

In  default  of  such  resolution,  the  directors  of  the  company, 
voting  for  or  consenting  to  such  increase,  shall  be  jointly  and  sever- 
ally liable  to  the  creditors  of  the  company  for  the  amount  of  divi- 
dend paid  in  excess  of  that  actually  earned. 

3.  Should    any    dividend    be    so    declared    or    paid,    the    directors 
voting  for  or  consenting  TO  the  payment  of  such  dividend  shall  be 
jointly   and   severally   liable   to   the   creditors   of   such   company   for 
the  amounts  so  paid. 

4737.  The  directors,   who  declare   and  pay  any  dividend  when 
the   company   is   insolvent,   or  any   dividend   the  payment  of   which 
renders    the    company    insolvent,    or    diminishes    the    capital    stock 
thereof,  shall  be  jointly  and  severally  liable,  as  well  to  the  company 
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as  to  the  individual  shareholders  and  creditors  thereof,  for  all  the 
then  existing  debts  of  the  company,  and  for  all  thereafter  con- 
tracted during  their  continuance  in  office. 

But  if  any  director  present  when  such  dividend  is  declared  do 
forthwith,  or  if  any  director  then  absent  do  within  twenty-four 
hours  after  he  shall  have  become  aware  thereof  and  able  so  to  do, 
enter  on  the  minutes  of  the  board  of  directors  his  protest  against 
the  same,  and  do  within  eight  days  thereafter  publish  such  protest 
in  at  least  one  newspaper  published  at,  or  as  near  as  may  be 
possible  to,  the  office  or  chief  place  of  business  of  the  company, 
such  director  may  thereby,  and  not  otherwise,  exonerate  himself 
from  such  liability. 

§  7.  Books  to  be  kept. 

4738.  The   company   shall   cause   a   book   or   books   to   be   kept 
by    its   secretary,    or   by    some    other    officer    specially   charged    with 
Iliat   duty,    wherein   shall   be   kept   correctly   recorded: 

1.  A   copy   of   the  letters-patent  incorporating    the   company,    of 
any    supplementary     letters-patent,    and   of    all  the   *oy-Iaws   thereof; 

2.  The  names,   alphabetically   arranged,   of   all   persons   who   are 
or  have  been   shareholders ; 

3.  The    address    and    calling    of    every    such    person    while    such 
shareholder; 

4.  The  number  of  shares  of  stock   held  by  each  shareholder; 

5.  The  amounts  paid  in'  and   remaining  unpaid  on  the  stock  of 
each  shareholder; 

G.  All  transfers  of  stock  in  their  order,  as  presented  to  the 
company  for  entry,  with  the  date  and  other  particulars  of  each 
transfer,  and  the  date  of  the  entry  thereof;  and 

7.  The  names,  addresses  and  calling  of  all  persons  who  are  or 
have  been  directors  of  the  company,  with  the  several  dates  at  which 
each  became  or  ceased  to  be  such  director. 

4739.  The   directors  may  refuse  to   allow   the   entry,   into   any 
such  book,   of  any  transfer,    not   made   by   sale  under  execution,    of 
stock  whereof  the  whole  amount  has  not   been  paid   in;  and  when- 
ever an  entry  is  made  in  such  book  of  any  such  transfer  of  stock 
not   fully   paid    in,    to    a    person    not    being    of    apparently    sufficient 
means,    the    directors    jointly    and    severally    shall    be    liable    to    the 
creditors    of    the   company,    in    the   same   manner    and    to    the    same 
extent    as   the  transferring   shareholder   would   have   been,    but   for 
such  entry. 

But  if  any  director,  present  when  such  entry  is  allowed,  do 
forthwith,  or  if  any  director  then  absent  do,  within  twenty.four 
hours  after  he  shall  have  become  aware  thereof,  and  able  so  to  do, 
enter  on  the  minute  book  of  the  board  of  directors  his  protest 
against  the  same,  and  do  within  eight  days  thereafter  publish 
such  protest  in  at  least  one  newspaper  published  at  or  as  near  as 
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may  be  possible  to  the  office  or  chief  place  of  business  of  the  com- 
pany, such  director  may  thereby,  and  not  otherwise,  exonerate  him- 
self from  such  liability. 

4740.  No  transfer  of  stock,  unless  made  by   sale  under  execu- 
tion, shall  be  valid  for  any  purpose  whatever,  save  only  as  exhibit- 
ing the   rights   of  the  parties   thereto   towards   each   other,   and    i\s 
rendering  the  transferee  liable  ad  interim  jointly  and  severally  with 
the    transferor,    to    the    company    and    their    creditors    until    entry 
thereof  has   been   duly   made   in  such  books. 

4741.  Such    books    shall,    during   reasonable   business    hours   of 
every  day,  except  Sundays  and  holidays,  be  kept  open  for  the  inspec- 
tion of  shareholders  and  creditors  of  the  company,   and  their  repre- 
sentatives at  the  office  or  chief  place  of  business  of  the  company. 

Every  such  shareholder  and  creditor,  or  their  representatives, 
may  make  extracts  therefrom. 

4742.  In  any  suit  or  proceeding  against  the  company  or  against 
any    shareholder,    such    books    shall    be    primd    facie    evidence    of    all 
facts  purporting  to  be  thereby  stated. 

4743.  Every   director,    officer   or   servant  of  the   company  who- 
knowingly   makes    or   assists   in   making   any   untrue    entry    in    any 
such   book,   or  who  refuses   or   neglects   to   make   any  proper   entry 
therein,  or  to  exhibit  the  same,  or  to  allow  the  same  to  be  inspected 
and   extracts   to   be  taken   therefrom,    shall   be   liable   to    a   penalty 
of  one  hundred  dollars  for  every  such  untrue  entry  and  for  every 
such  refusal  or  neglect,   and  also  in  damages  for  all  loss  or  injury 
which  any  party  interested  may  have  sustained  thereby. 

4744.  Every   company   neglecting  to  keep  such  books  open   for 
inspection    shall    forfeit   its    corporate    rights. 

§  8.  Trusts,  Contracts,  etc. 

4745.  The   company  is   not   bound   to   see   to   the   execution   of 
any   trust,    whether   express,   implied   or   constructive,    in   respect   of 
anr   shares. 

The  receipt  of  the  shareholder  in  whose  name  the  same  may 
stand  in  the  books  of  the  company  is  a  valid  and  binding  discharge 
to  the  company  for  any  dividend  or  money  payable  in  respect  of 
such  shares,  and  whether  or  not  notice  of  such  trust  has  been  given 
to  the  company. 

The  company  is  not  bound  to  see  to  the  application  of  the 
money  paid  upon  such  receipt. 

4746.  Every  contract,  agreement,  engagement  or  bargain  made, 
and  every  bill  of  exchange  drawn,   accepted  or  endorsed,  and  every 
promissory  note  and  cheque  made,  drawn  or  endorsed  on  behalf  of 
the  company,   by   any  agent,   officer  or  servant  of  the  company,  in 
general    accordance    with    his    powers    as    such    under    the    by-laws,, 
shall   be  binding  upon  the  company. 
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Iu  no  case  shall  it  be  necessary  to  have  the  seal  of  the  com- 
pany affixed  to  any  such  contract,  agreement,  engagement,  bargain, 
bill  of  exchange,  promissory  note  or  cheque,  or  to  prove  that  the 
same  was  made,  drawn,  accepted  or  endorsed,  as  the  case  may  be, 
in  pursuance  of  any  by-law  or  special  vote  or  order. 

The  party  so  acting  as  agent,  officer  or  servant  of  the  com- 
pany, shall  not  thereby  be  subjected  personally  to  any  liability 
whatever  to  any  third  party  therefor. 

Provided  always,  that  nothing  in  this  article  shall  be  construed 
to  authorize  the  company  to  issue  any  note  payable  to  the  bearer 
thereof,  or  any  promissory  note  intended  to  be  circulated  as  money, 
or  as  the  note  of  a  bank. 

4747.  No  company  shall  use  any   of  its   funds  in  the  purchase 
of   stock   in    any    other   corporation,    unless   in    so   far   as    such   pur- 
chase may  be   specially   authorized   by   its   charter   and   also   by  the 
charter  cf  such   other   corporation. 

§  9.  Suits. 

4748.  Any   description  of   action  may   be  prosecuted   and  main- 
tained  between    the    company    and    any    shareholder   thereof. 

2.  No  shareholder,  not  being  himself  a  party  to  such  suit,  shall 
be  incompetent  as   a  witness  therein. 

3.  Service   of  all   manner  of   summons   or  proceedings   whatever 
upon  the  company  may  be  made  by  leaving  a  copy  thereof  at  the 
office  or   chief  place   of  business   of   the   company,   with  any   grown 
person  in  charge  thereof,  or  elsewhere  with  the  president  and  sec- 
retary  thereof;   or   if   the   company   have   no   known   office   or    chief 
place  of   business,   or   have  no   known   president   or   secretary,   then, 
upon   return   to    that    effect   duly   made,    the    court    or   judge    orders 
such  publication  as  it  may  deem  requisite  to  be  made  in  the  prem- 
ises, for  at  least  one  mouth,  in  at  least  one  newspaper. 

Such  publication  shall  be  held  to  be  due  service  upon  the  com- 
pany. 

4749.  In  any  action  or  any  other  legal  proceeding,   it  shall  not 
be  requisite  to  set  forth  the  mode  of  incorporation  of  the  company, 
otherwise  than  by  mention  of  it   under  its   corporate  name,   as  in- 
corporated by  virtue  of  letters-patent  or  of  letters-patent  and  supple- 
mentary letters-patent,  as  the  case  may  be,  under  this  section;  and 
the  notice  in  the  Qut.'bec  Official  Gazette  of  the  issue  thereof  shall  be 
prim  a  facie  proof  of  all  things  thereby  declared. 

On  production  of  the  letters-patent  or  supplementary  letters- 
patent  themselves,  or  of  any  exemplification  or  copy  thereof  under 
the  Great  Seal,  the  fact  of  such  notice  shall  be  presumed;  and, 
save  only  in  any  proceeding,  by  scire  facias  or  otherwise,  for  direct 
impeachment  thereof,  the  letters-patent,  or  supplementary  letters- 
patent,  themselves,  or  any  exemplification  or  copy  thereof  under  the 
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Great   Seal,    shall   be   conclusive   proof   of   every    matter   and    thing 
therein  set  forth. 

§  10.  Misoellaneous. 

4750.  The   charter   of   the   company   shall   be   forfeited   by   non- 
user   during   three    consecutive    years    at    any    one    time,    or    if    the 
company   do   not  go  into  a<tual   operation   within  three   years   after 
it    is    granted;    and    no    declaration    of    such    forfeiture    by    any    act 
of  the  Legislature  shall  be  deemed  an  infringement  of  such  charter. 

4751.  The  company  shall  be  subject  to  such  further  and  other 
provisions  as  the  Legislature  may  hereafter  deem  expedient  to  enact. 

4752.  The  Lieutenant-Governor  in   Council   may   from  time   to 
time  establish,   alter,   and  regulate  the  tariff  of  fees  to  be  paid  on 
applications     for     letters-patent     and     supplementary    letters-patent 
under   this   section,   may   designate  the    department   or   departments 
through  which  the  issue  thereof  shall  take  place,  and  may  prescribe 
the    forms    of    proceeding   and    record    in    respect    thereof,    and    all 
other  matters  requisite  for  carrying  out  the  objects  of  this  section. 

2.  Such  fees  may  be  made  to  vary  in  amount,  under  any  rule  or 
rules  as  to  the  nature  of  the  company,  amount  of  capital,  and  other- 
wise,  that  may  be  deemed  expedient. 

3.  No  step  shall  be  taken  in  any  department  towards  the  issue 
of  any  letters-patent  or  supplementary  letters-patent  under  this  sec- 
tion, until  the  amount  of  all  fees  therefor   shall   have  been  duly  paid. 

SECRETARY'S  OFFICE, 

Quebec,   5th  December,   1892. 

His  Honor  the  Lieutenant-Governor  has  been  pleased,  by  Order 
in  Council,  dated  the  3rd  of  December  instant,  to  amend  Order 
in  Council  No.  205,  of  the  27th  of  April  last,  concerning  the  tariff 
of  fees  of  the  Provincial  Secretary  and  Registrar,  by  striking  out 
Article  26,  and  replacing  the  whole  of  Articles  17,  18,  19,  20  and 
21,  by  the  following: 

17.  On   letters-patent     incorporating  joint   stock   com- 
panies wEen  the  capital  stock  is  $500,000  or  over 

the   fee   will   be    $200  00 

18.  When   the  proposed   capital   stock  is  $200,000   or 

over,    but   under    $500,000    150  00 

19.  When   the   proposed   capital  stock   is  $100,000  or 

over,    but   under    $200,000    100  00 

20.  When     the     proposed     capital     stock     is     under 
$100,000    5000 

21.  On    applications    for    supplementary    letters-patent,    other 
than  those  for  increasing  capital   stock,    the   fee  will   be 
one-half  of  the   amount   payable   on   the   original   letters- 
latent. 

When  application  is  made  for  an  increase  of  capital  stock,  the 
fee  will  be  calculated  on  the  actual  amount  of  the  increase  of  such 
capital  stock,  and  will  be  the  same  as  that  payable  on  original 
letters-patent  for  an  amount  equal  to  such  increase. 

LOUIS  P.  PELLETIER, 

Sec  iff  wry. 
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4753.  No  bill  for  incorporating  a  company  for  any  of  the  pur- 
poses set  forth  in  article  4696,  or  for  increasing  or  decreasing  the 
capital  stock  of  any  such  company,  or  for  changing  its  name,  shall 
be  introduced  or  proceeded  with,  either  in  the  Legislative  Council 
or  in  the  Legislative  Assembly,  until  there  has  been  paid  in,  to  the 
credit  of  the  Treasurer,  for  the  public  uses  of  the  Province,  over 
and  above  whatever  may  be  required  to  be  paid  by  way  of  fee 
or  for  printing  or  otherwise,  under  the  rules  of  the  Legislative 
Council  or  Legislative  Assembly,  a  sum  equal  to  what  would  have 
to  be  paid  under  the  order  or  orders  in  council  in  force  upon  letters- 
patent  or  supplementary  letters-patent,  as  the  case  may  be,  if  the 
privileges  sought  by  means  of  such  bill  were  sought  by  means  of 
letters-patent  or  supplementary  letters-patent  under  this  section. 

2.  Should  such  bill  fail  to  become  law,  so  much  only  of  such 
amount,  not  exceeding  one-third  thereof,  as  may  be  remitted  by 
joint  resolution  of  the  Legislative  Council  and  Legislative  Assembly, 
may  be  repaid  to  the  depositor. 

3.  Should  such  bill  be  so  amended  as  to  make  the  amount  pay- 
able therefor  as  amended,  other  than  what  was  so  payable  therefor 
as   introduced,   any   excess   of    payment   shall   be   repaid   or   any   re- 
quired further  payment  made  goo;l,  as  the  case  may  be. 

4.  No  such  bill  shall  be  presented  for  sanction  to  the  Lieutenant- 
Governor,    unless    there    is    endorsed    thereon    a    certificate    by    the 
clerks    of    the    Legislative    Council    and    Legislative    Assembly    re- 
spectively, that  they  are  officially  assured  of  the  fact  that  all  pay- 
ments hereby  exigible  have  been  duly  made  upon  the  bill. 


FORM   A. 

Public  notice  is  hereby  given  that,  under  the  Joint  Stock  Com- 
panies'   Incorporation    Act,    letters-patent    have   been    issued    under 
the  Great  Seal  of  the  Province  of  Quebec,  bearing  date  the 
day  of  ,   incorporating   (here  state  names,   address  and  call- 

ing of  each  corporator  named  in  the  letters-patent),  for  the  purpose 
of  (here  state  tJie  undertaking  of  tlie  company,  as  set  forth  in  tlie 
letters-patent),  by  the  name  of  [here  state  name  company,  as  in  tlie 
letters-patent],  with  a  total  capital  stock  of  dollars 

divided  into  shares  of  dollars  each. 

Dated  at  the  office  of  the  Secretary  of  the  Province  of  Quebec, 
this  day  of 

A.  B., 

Provincial  Secretary. 
W.S.D.M. — 31 
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FORM   B. 

Public  notice  is  hereby  given  that,  under  the  Joint  Stock  Com- 
panies' Incorporation  Act,  Supplementary  letters-patent  have  been 
this  day  issued  under  the  Great  Seal  of  the  Province  of  Quebec, 
bearing  date  the  day  of  ,  whereby  the  total 

capital    stock   of    (here   state   tli-e  name   of   the  compamy},    is   increased 
(or  decreased,  as  tile  ca»e  may  Ite)  from  dollars  to 

dollars  (or  whereby  the  name  of  the  said  company  has  been  changed 
to  that  of  ). 

Dated  at  the  office  of  the  Secretary  of  the  Province  of  Quebec, 
this  day  of 

A.  B., 
Provincial  Kccrctari/. 


SECTION  III. 

DECLARATION    TO    BE    MADE   BY    INCORPORATED    COMPANIES. 

4754.  Every  incorporated  company,  carrying  on  any  labour, 
trade  or  business  in  this  Province  (except  banks)  shall  cause  to  be 
delivered  to  the  prothouotary  of  the  Superior  Court  in  each  dis- 
trict, or  to  the  registrar  of  each  registration  division  in  which  it 
carries  on,  or  intends  to  carry  on,  its  operations  or  business  a 
declaration  in  writing  to  the  effect  hereinafter  provided,  made  and 
signed  by  the  president,  when  its  chief  office  or  principal  place  of 
business  is  in  this  Province,  or  by  the  principal  manager  or  chief 
agent  in  the  Province  when  it  has  only  branches  or  agencies 
therein. 

2.  Such  declaration  shall  state  the  name  of  the  company,  where 
and    how    it    was   incorporated,    the    date    of    its    incorporation,    and 
where  its  principal  place  of  business  within  the  Province  is  situated. 

3.  Such    declaration    shall    be   in    the    form    or   to   the    effect    of 
form  A  of  this  section,   and   shall  be  produced   by  the  president  or 
the  principal  manager  or  chief  agent,  as  the  case  may  be,  of  every 
#uch   incorporated   company,   and  filed  within  sixty  days  after   com- 
mencing operations  and  business. 

4.  When  and  so  often  as  any  change  takes  place   in  the  name 
of  the  company,  or  in  its  principal  place  of  business  in  the  Province, 
a   declaration   thereof    shall    in    like   manner   be   made,    within    sixty 
days  from  such   change  (a). 

(a)  Under  this  Article  companies  incorporated  outside  the  Pro- 
vince may  do  business  in  the  Province,  and  under  Article  47(J2  they 
are  empowered  to  take  and  hold  real  estate  necessary  for  their 
occupation  or  the  prosecution  of  their  business. 
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4755.  The    prothouotary    and    the    registrar    shall    enter    such 
declaration   in   the   books   kept   by   them    respectively    for  the   regis- 
tration of  declarations   of  partnerships. 

4756.  The  prothonotary  and  the  registrar  shall  be  entitled  to  a 
fee  of  one  dollar  for  the  entry  of  every  declaration  made  under  the 
authority    of    this   section. 

4757.  A    failure    to    make    and    tile    the    declarations    required 
by   article  4754   renders   each   of  the   incorporated    companies   above 
mentioned   liable   to   a   tine   of   four   hundred   dollars,    and   the   presi- 
dent,   principal    manager,    or    chief   agent,    as   the    case    may    be,    to 
a   tine   of  two   hundred   dollars. 

4758.  Should  the  declaration   be  made  and  filed  after  the  ex- 
piration of  the  sixty  days  above  mentioned  and  before  any  suit  for 
a   contravention  of  this  section    has   been    instituted,   then   the   com- 
pany  making   and   tiling  such     declaration,     its    president,     principal 
manager    or   chief    agent,    as   the    case   may    be,    shall   no   longer   be 
deemed  to  have  been  in  default. 

4759.  The  fines  imposed  by  this  section  are  recoverable,  before 
any  court  having  jurisdiction   in   civil   cases  to  the  amount   of   such 
fine,   by  any  person  suing  as  well  in   his  own  name  as  in  the  name 
of   Her  Majesty,   or   by   the   Attorney-General   in   the  name   of   Her 
Majesty. 

4760.  One-half    of    all    fines    recovered    belongs    to    the    party 
suing   for  the   same,    and  the   other   half  to  the   Crown,    and   forms 
part   of  the  consolidated  revenue   fund   of  the   Province,    unless   the 
suit   be   brought   on   behalf   of   the   Crown   only,    in   which   case   the 
whole  of  the  fine  shall  belong  to  the  Crown  for  the  uses  aforesaid. 


FORM  A. 

Province  of  Quebec,  ) 
District  of  ) 

The— (name)— Company. 

The  diiuiK'}  Company  was  incorporated  in  (name  of  the  country, 
province,  etc..)  by  (Letters-Patent  or  Statute,  yiriny  title,  etc..}  granted  (co- 
sanctioned  or  registered,  as  tlie  case  may  fie),  on  the  (date) 

Its  principal  place  of  business  in  the  Province  of  Quebec  is  at 
(inline  of  toim,  cf-c.) 

In  testimony  whereof,  this  declaration  in  duplicate  is  made 
and  signed  by  me  (name,  address  a»>l  culling),  the  (president,  principal 
manager,  cliief  a(/e»t,  as  the  case  may  l)e)  of  the  said  company,  a<; 
(name  of  place)  on  the  (date* 
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SECTION  IV. 

SPECIAL     PROVISIONS     RESPECTING      CERTAIN      COMPANIES     AND 

CORPORATIONS. 

§   1.  Powers  of   certain    company  a   to   diridc    tlnir  c«i>ital   stock   aii-d   to 
acquire  amd  hold  real  estate. 

4761.  It  is  lawful  for  the  directors  of  any  company,  of  which 
the   capital   stock   is   divided    into   shares    being    a   multiple   of   one 
hundred,  to  pass   a  by-law  declaring  that  the  capital  stock  of  such 
company  shall  be  divided  into  shares  of  one  hundred  dollars  eacn, 
and,  from  and  after  the  passing  of  such  by-law  such  capital  stock 
shall  be  divided  into  shares  of  one  hundred  dollars  each. 

4762.  Every    company    incorporated     and    existing    in    Great 
Britain  (a)  in  the    United    States  of    America,  or  in    Canada,   has 
the   right   to   acquire   and   hold   any   lands    and   real    estate   in   this 
province,     for    its    occupation    or    the    prosecution    of    its    business 
only,   any   law  to  the  contrary  notwithstanding  (b). 

4763.  No    such    corporation    formed    for    the    purpose    of    pro- 
moting art,  science,   religion,   charity,   or  any  other  like   object,   not 
involving    the    acquisition    of    gain    by    the    corporation    or    by    the 
individual    members    thereof,    shall,    without    the    sanction    of    the 
Lieuteuant-Governor  in  Council,  hold  more  than  ten  acres  of  laud: 
but    the    Lieutenant-Governor    in    Council    may,    by    license    under 
the   hand   of   the  Provincial   Secretary,   empower   any   such   corpor- 
ation to  hold  lands  in  such  quantity  and  subject  to  such  conditions 
as  he  shall  think  fit. 


(a)  The  words  "  Great  Britain  "  shall  be  read  and  interpreted 
as  comprising  and  as  having  always  comprised  the  Channel  Islands 
and  the  Isle  of  Man.  Vide  62  Vic.  cap.  41. 

(6)  Under  this  Article  it  is  not  necessary  that  companies  incor- 
porated outside  the  Province  of  Quebec,  take"  out  a  license  enabling 
them  to  hold  real  estate  in  connection  wTith  the  business  carried  on 
by  them  in  that  Province.  Such  license  is  required  only  from  such 
corporations  as  are  mentioned  in  Article  4703,  and  which  desire  to 
hold  more  than  ten  acres  of  land. 

FOREIGN  CORPORATIONS. 

All  foreign  corporations  duly  authorized  under  any  foreign  law 
to  appear  in  judicial  proceedings  may  do  so  before  any  court  in 
the  Province  of  Quebec,  and  may  exercise  all  the  powers  given 
to  them  by  the  foreign  states  under  the  laws  of  which  they  are 
incorporated,  provided  such  powers  do  not  conflict  with  the  laws 
of  the  Province.  Code  of  Procedure,  Art.  14. 


TAXATION  OF  COMMERCIAL  COMPANIES. 


By  59  Vie.  Statutes  of  Quebec,  c.  15,  entitled  "An  Act  respect- 
ing taxes  upon  Commercial  Corporations  and  Companies,"  it  is  pro- 
vided that: 

1143.  In  order  to  provide  for  the  exigencies  of  the  public 
service,  every  one  of  the  following  companies  and  corporations 
doing  business  in  this  Province,  namely: 

1.  Every  incorporated  company  carrying  on  any  labor,  trade  or 
business  therein.  *  *  *  Shall,  annually,  pay  the  several  taxes 
mentioned  and  specified  in  article  1145,  which  taxes  are  hereby  im- 
posed upon  each  of  such  commercial  corporations  and  companies 
respectively. 

1145.  The  annual  taxes  imposed  upon  and  payable  by  the 
commercial  corporations  and  companies  mentioned  and  specified  in 
Article  1143  shall  be  as  follows: 

I.    INCORPORATED    COMPANIES. 

(a)  One-tenth  of  one  per  cent,  upon  the  amount  of  the  paid-up 
capital  to  one  million  dollars,  inclusively,  and  twenty-five  dollars 
for  each  one  hundred  thousand  dollars  or  fraction  of  one  hundred 
thousand  dollars  for  all  sums  over  one  million  dollars; 

(6)  An  additional  tax  of  fifty  dollars  for  each  place  of  business, 
factory  or  workshop  in  the  cities  of  Montreal  and  Quebec,  and  of 
twenty  dollars  for  each  place  of  business,  factory  or  workshop  in 
every  other  place; 

Copies  of  this  Act,   Forms,  etc.,  may  be  had  on  application  to 
the  Honourable  the  Provincial  Treasurer,   Quebec. 


63  VICTORIA,  CHAPTER  33. 

An  Act  respecting  Mining  Companies. 

[Assented   to  23rd  March,   1900. 

TTER  Majesty,  by  and  with  the  advice  and  consent  of  the  Legis- 
lature of  Quebec,  enacts  as  follows: 

SECTION  I. 

NAME  AND    APPLICATION   OF  ACT. 

1.  This  Act  may  be  cited  as  "  Quebec  Mining  Companies    Act." 

2.  The   provisions  of  this  Act  shall   apply  to   mining  companies 
which  shall  be  incorporated  by  letters-patent  issued  under  the  Great 
Seal  of  the  Province. 

3.  Saving  the  special  provisions  hereinafter  contained  the  Joint 
Stock  Companies  Incorporation  Act,  being  section  second  of  chapter 
third   of   title  eleventh   of  the   Revised   Statutes,   applies   to   mining 
companies. 

SECTION  II. 

GEKERAL    POW'ERS     OF    THE    COMPANY. 

4.  Without  derogating  from  the  Quebec  Mining  Law  and  with- 
out in  any  way  restricting  its  general  powers,  the  company  may: 

1.  Prospect  and  explore  for  mines  and  minerals; 

2.  Carry   on   all  operations   by   which  the    soil,   earth,    rocks   and 
stones  may  for  the  purpose  of  extracting  any  minerals  whatever  be 
mined,  dug  for,  raised,  washed,  cradled,  smelted,  refined,  crushed  or 
treated  in  any  manner;  render  such  minerals  merchantable  by   any 
means  whatever,  and  sell  or  otherwise  dispose  thereof; 

3.  Acquire,     lease,     possess,   and    alienate    mines,    mining    lands, 
mining  rights,  preemption  rights  or  any  interest  therein;  mechanical 
contrivances,  patent-rights  of  invention  or  the  right  to  make  use  of 
such  apparatus   or  patent-rights   connected   with   the  aforesaid   pur- 
poses ; 

4.  Build,    maintain   and   exploit   upon   its    own   property   or   upon 
those    under    its    control,    telegraph    and    telephone    lines,    embank- 
ments, dams,  flumes,  canals,  water-powers,  electric,  water  and  other 
powers,    water-works,    roads,    factories,    buildings,    mills,    warehouses 
and  stores  necessary  or  useful  to  its  operations; 

5.  Exercise  all  the  powers  enumerated  in  Articles  5225  to  5231 
of  the  Revised  Statutes  in  the  manner  therein  prescribed; 
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G.  Manufacture,  buy  and  sell  all  kinds  of  goods,  merchandize, 
tools  and  apparatus  required  by  the  company  or  its  servants  or 
workmen ; 

7.  Build,   acquire,  possess,  charter  and  employ  the  vessels  neces- 
sary for  its  operations  and  for  the  transport  of  its  products; 

8.  Receive     in     payment    for     minerals,    lands,    merchandize    or 
works,   shares,   bonds,   debentures   or   other  securities  issued  by   any 
mining  company,   and  hold  the   same  or  dispose  thereof; 

9.  Acquire  the  assets,  enterprise,  property,  privileges,  franchises, 
contracts  or  rights  of  any  person   or   company   carrying  on  any  in- 
dustry or  business  which  a  company  constituted  under  this  Act  may 
carry  on,  and  pay  for  the  same  by  paid  up  shares  in  whole  <>r  in  part, 
it'   it   so  desire,    and    undertake  the   debts   and   charges   appertaining 
thereto; 

10.  Do  all   such   acts   and   operations   as   are  accessory   to    those 
above-mentioned,    or    which    may    facilitate    the    attainment    of    the 
objects  for  which  it  was  incorporated. 

5.  This  section  shall  apply  as  well  to  companies  which  shall  be 
constituted  under  this  Act  as  to  companies  already  existing. 

SECTION  III. 

% 

CAPITAL   AND    SHARES. 

6.  If   applied    for    in    the   petition    for   the    incorporation    of   tho 
company    or    for    supplementary    letters-patents,    it   is    stated    in   the 
letters-patent  that  the  shareholders  incur  no   personal  responsibility 
in  excess  of  the  amount  of  the  price  paid  or  agreed  to   be  paid  to 
the  company  for  its  shares. 

Such  limitation  of  liability  shall  thereafter  exist  if  no  share 
of  the  company  is  issued  under  par  or  for  a  price  different  from 
that  previously  determined  by  the  company,  or  if,  being  issued  at  a 
discount  or  at  a  different  rate,  such  discount  or  rate  and  all  other 
terms  and  conditions,  if  any,  of  the  issue  are  authorized  by  a  by-law 
of  the  company,  and  that  a  duly  certified  copy  of  such  by-law  be  by 
registered  letter  transmitted,  within  two  days  of  its  having  been 
passed,  to  the  Provincial  Secretary. 

2.  Such  by-law  must  be  ratified  at  a  meeting  of  the  shareholders 
to   which  they  shall  be  called   by   a   notice   specifying  the   terms  of 
the   proposed   issue. 

3.  Every  stock  certificate  issued  by  an  incorporated  company  in 
accordance    with    this    article   shall    bear,    under   or   after   the   name 
of  the    company,   the   words,    in    red   ink,    "  Incorporated    under   the 
Quebec  Mining   Companies     Act,"   and   also   the  words   "  Subject   to 
Call."    if   the    certificate    refers   to   a    share    subject    to   call,    or    the 
words    "  Not   subject   to   Call,"   if   it    refers   to   a   share   not   subject 
thereto. 
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4.  The   charter,   prospectus,    stock   certificates,   bonds,   contracts, 
agreements,    notices,    advertisements    and   other    official   publications 
of  every  such  company,  bills  of  exchange,  promissory  notes,  endorse- 
ments,  cheques,   orders   for   money    or   goods,    signed   for   or   by   the 
company,  and  all  bills  of  parcels,  receipts  and  the  seal  of  the  com- 
pany shall  bear,  after  or  under  the  name  of  the  company,  the  words 
"  No   Personal   Liability." 

5.  Every    such    company    which    refuses    or    neglects   to    comply 
with  the  provisions  of  the  two  preceding  paragraphs  is  subject  to  a 
fine  of  twenty  dollars  for  each  day  during  which  such  words  are  not 
printed  or  written;  and  every  director  or  manager  of  the  company 
who  authorizes  such  default  shall  incur  the  like  penalty. 

6.  If  a  call  remains  unpaid  sixty  days  after  notice  or  demand  of 
payment,  the  directors  may  declare  the  shares  upon  which  the  call 
is  not  paid  to  be  confiscated;  and  after  such  confiscation  the  secre- 
tary may  sell  the  same  at  auction. 

7.  Such  sale  is  announced  by  a  notice  sent  to  the  shareholder  in 
default  to  his  last  known  address,  and  inserted  twice  in  a  newspaper 
published  in  the  district  in  which   the  company  has   its  head  olEoe 
or  in  the  neighboring  district  if  there  is  none  in  such  district. 

Such  notice  shall  state  the  number  of  shares  to  be  sold,  the 
number  of  the  stock-certificates  in  respect  thereof,  the  name  of  the 
shareholder  in  default,  the  amount  of  the  calls  due  and  unpaid, 
and  the  day,  hour  and  place  of  th.?  sale. 

The  sale  cannot  take  place  before  the  expiration  of  thirty  days 
after  that  of  the  first  publication. 

If  the  proceeds  of  the  sale  exceed  the  amount  due  with  in- 
terest and  cost  of  advertizing,  the  excess  must  be  paid  over  to 
the  shareholder  in  default. 

7.  Any  company  incorporated  under  this  Act  may  order,  by 
by-law,  the  issue  of  shares  of  its  capital  stock  at  such  rate  of 
premium  or  discount  and  upon  such  terms  and  conditions  as  may 
be  deemed  advantageous. 

Such  by-law  shall  not  become  executory  unless  it  is  trans- 
mitted by  registered  letter  within  the  two  days  after  it  is  passed,  to 
"the  Provincial  Secretary, ,and  unless  it  has  been  ratified  by  a  general 
meeting  of  shareholders  as  enacted  in  the  preceding  article. 

2.  Stock-certificates  issued  in  accordance  with  the  provisions  of 
this  article  shall  bear,  in  red  ink,  under  or  after  the  name  of  the 
company,  the  words  "  Incorporated  under  the  Quebec  Mining  Com- 
panies Act,"  and,  if  the  shares  were  issued  under  par.  the  words: 
"  Issued  by  the  Company  at  (mentioning  the  rate)  %  discount." 

8.  No  share  in  a  ruining  company  shall  be  issued  under  par. 
unless  under  a  by-law,  in  conformity  with  the  prescriptions  of  this 
Act;  and  every  director,  officer  or  agent  of  a  company,  who  acts 
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contrary  to  the  provisions  of  this  article,  is,  for  each  offence,  liable 
to  a  fine  of  one  thousand  dollars,  and,  in  default  of  payment,  im- 
prisonment not  exceeding  three  months. 

SECTION    IV. 

DIRECTORS'   RESPONSIBILITY. 

9.  Notwithstanding  the  provisions  of   this  Act,  the  directors   of 
the   company  are  jointly   and   severally  liable  to  the  labourers,    ser- 
vants and  apprentices  of  the  company  for  all   debts,   not  exceeding 
one  years'  salary  due  for  services  performed  for  the  company  whilst 
they  are  such  directors,  respectively:  but  no  director  shall  be  liable 
to   an   action   therefor,    unless   the   company   has   been   sued   therefor 
within   one   year   after  the    debt    became    due.  nor   yet   unless   such 
director  is   sued   therefor   within   one    year  from  the  time   when   he 
ceased  to  be  such  director,  nor  yet  before  an  execution  against  the 
company  has   been  returned  unsatisfied  in  whole  or  in  part. 

The  amount  due  on  such  execution  shall  be  the  amount  recover- 
able with  costs  against  the  directors. 

SECTION  V. 

RETURNS. 

10.  In    addition   to    all    other    returns    which    mining    companies 
may  be  obliged  to  make,   each  such  company  shall  transmit  to  the 
Provincial  Secretary  whenever  thereto  required,  by  letter  signed  by 
him  or  his  assistant,  a   statement  showing: 

1.  The  number  of  shares  issued  by  it   under  this  or  any  other 
Act; 

2.  The  rate  at  which  such  shares  were  issued; 

3.  All  other  information  required  by  the  Provincial  Secretary. 

Every  company  which  refuses  or  neglects  to  make  the  return 
above-prescribed,  when  duly  thereto  required,  becomes  liable  to  a 
fine  of  twenty  dollars;  and  if  the  offence  continues  for  more  than 
two  days,  a  like  penalty  for  each  additional  day  during  which  the 
offence  is  continued. 

SECTION  VI. 

MINING    COMPANIES    INCORPORATED    OUTSIDE    THIS    PROVINCE. 

11.  No  mining   company,  the  principal   office  whereof  is  situate 
outside  this  Province  can  sell,  or  otherwise  alienate,  directly  or  in- 
directly,   in     this     Province,    its     shares,     stock,      stock-certificates, 
debentures  or  other  securities,  unless  it  has  previously  obtained  an 
authorization  for  that  purpose  from  the  Lieutenant-Governor. 

12.  Such  authorization  is  given  upon  petition,  if  the  company: 
1.  Deposits  in  the  office  of  the  Provincial   Secretary  a  copy  of 

its  charter  and  of  its  letters-patent; 


490  QUEBEC    MINING    COMPANIES    ACT.  [Ch.  33. 

2.  Establishes    under    oath,    if   required,    that    it    owns    sufficient 
property    and    conducts    its    operations    so    as    to    merit    public    con- 
fidence; 

3.  Deposits  in  the  office  of  the  Provincial  Secretary  a  power  of 
attorney   appointing   a   general   agent   in   this    Province   for  the   par- 
pose  of  receiving  service  in  all  actions  and  proceedings  taken  against 
it,    and  declaring  where  the   principal   office  of  the  company   in  tho 
Province  will  be. 

13.  Before    the     authorization     is     granted,    the    company    shall 
establish,  to  the  satisfaction  of  the   Provincial   Secretary  or  of   any 
other  functionary  or  officer  empowered  by  order  of  the  Lieutenant- 
•iovernor    in    Council    to    report    upon    such    matter,    that    the    facts 
alleged  in  its  petition  are  true  and  that  it  offers  sufficient  guarantees 
to  justify  the  granting  of  the  authorization. 

For  that  purpose  the  Provincial  Secretary  or  such  other  officer 
may  require  the  production  of  any  document  which  he  deems  neces- 
sary, and  take  and  keep  in.  writing  any  evidence  rendered  under 
oath  or  affirmation,  and  may  administer  any  affirmation  or  oath 
required. 

14.  Notice   that    such    authorization    has    been   granted    shall    be 
published  by  the  Provincial   Secretary  in   the  Quebec,   Official   Gazette 
according    to    the    form    of    Schedule    A.;    and    from    and    after    tho 
publication    of   such   notice   and   of   the1  deposit   in   the   office   of  the 
prothonotary    of    the    Superior    Court    of   the    district    in    which    tho 
chief  office  of  the   company  shall    be    situated     of    a     copy    of    the 
Quebec     Official   Gazette    containing     such   notice,    the     company   may 
carry   on  the   above  mentioned  business. 

CJpon  receipt  of  such  copy  of  the  Quebec  Official  Gazette,  the  pro- 
thonotary shall  transcribe  the  notice  in  a  register  kept  for  that  pur- 
nose. 

15.  Whenever  such  a  company  changes  its  chief  agent  or  the 
location  of  its  head  office  in  the  Province,  it  shall  transmit  to  the 
Provincial  Secretary  a  copy  of  the  new  power  of  attorney  respect- 
ing the  same,  and  notice  thereof  must  be  given  in  the  Quebec 
Official  Gazette. 

Such  Gazette  must  be  deposited  and  the  notice  transcribed  in  the 
manner  provided  by  the  preceding  article. 

16.  It  shall  be  lawful   for  the   Lieutenant-Governor  in  Council, 
summarily  to  cancel,  at  any  time,  for  reasons  which  he  deems  suffi- 
cient, the  authorization  granted  under  this  section. 

17.  Whosoever   carries    on   operations    within   the   provisions    of 
Article  11  of  this  Act,  for  a  company  which  has  not  complied  with 
the   formalities   required   before    such   operations   can    be   carried   on 
in  this   Province,   ig  liable   for  each   infringement  to   a   fine   not   ex- 
ceeding  one    thousand   dollars    and,   in    default    of   payment,    an   im- 
prisonment not  exceeding  three  months. 
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SECTION   VII. 

MISCELLANEOUS. 

18.  Every  person  who,   in  a  return,    certificate,   general  balance 
sheet  or  other  document  required  by  or  for  the  purpose  of  this  Act, 
knowingly    makes    a    false    declaration    on    an    important    point,    is 
liable,  in  addition  to  any  other  penalty  which  he  may  legally  incur, 
to  a  fine  not  exceeding  one  thousand  dollars  and,  in  default  of  pay- 
ment,  to   imprisonment  not   exceeding  three   mouths. 

19.  Tart   of     LVIII.    of     the     Criminal     Code,    1892,    applies    to 
offences  created  by  this  Act. 

Convictions  may  be  pronounced  with  or  without   costs. 

20.  This  Act  shall  come  into  force  on  the  day  of  its  sanction. 


SCHEDULE  A. 

FORM   MENTIONED  IN  ARTICLE    14. 

The  (name}  company  has  been  authorized  to  sell  or  otherwise 
alienate  in  the  Province  of  Quebec  its  shares,  stock,  stock- 
certificates,  debentures  or  other  securities. 

The  head  office  in  the  province  is  at  (name  the  toirn,  d-c.). 

Its  chief  agent  for  the  purpose  of  receiving  service  in  proceed- 
ings against  it  is  (name  and  residence  of  the  ayent). 

Date. 

Provincial  Secretary. 


BRITISH   COLUMBIA  (*). 


THE  COMPANIES  ACT,   1897. 


PART   I. 


CONSTITUTION   AND   INCORPORATION  OP    COMPANIES    AND    ASSOCIA- 

TIONS   UN'DER  THIS    ACT. 


of  Association. 

9.  Mode  of  forming  a  company.  —  Any  five  or  more  persons 
associated  for  any  lawful  purpose  within  the  scope  of  this  Act  may, 
by  subscribing  their  names  to  a  Memorandum  of  Association,   and 
otherwise  complying  with  the  requisitions  of  this  Act  in  respect  of 
registration,  form  au  incorporated  company,  with  or  without  limited 
liability. 

10.  Limitation     of    Liability    of    members.  —  The    liability 
of  the  members  of  a   company  formed  under  this  Act  may,  accord. 
ing   to    the    Memorandum    of    Association,    be    limited    either   to    the; 
amount,   if   any,    unpaid   on   the    shares   respectively   held    by   them, 
or  to  such  amount  as  the  members  may  respectively   undertake  by 
the  Memorandum  of  Association  to  contribute  to  the  assets  of  the 
company,  in  the  event  of  its  being  wTound  up. 

11.  Memorandum   of  Association   of  a   company  limited 
by  shares.  —  Where  a  company  is  formed  on  the  principle  of  having 
the  liability  of  its  members  limited  to  the  amount  unpaid  on  then- 
shares,    hereinafter    referred    to    as    a    company    limited    by    shares, 
the  Memorandum  of  Association  shall  contain  the  following  things, 
that  is  to  say:— 

(1)  The  name  of  the  proposed  company,  with  the  addition  of  the 
word  "  Limited  "  as  the  last  word  in  such  name: 

(2)  The   part  of  the  Province  in   which  the  registered  office   of 
the  company  is  proposed  to  be  situate: 

(3)  The  objects  for  which  the  proposed  company  is  to  be  estab- 
lished: 

(4)  The  time  of  existence  of  the  proposed  company,  if  it  is   in- 
tended to  secure  incorporation  for  a  fixed  period: 

(5)  A  declaration  that  the  liability  of  the  members  is  limited: 

(6)  The  amount  of  capital  with  which  the  company  proposes  to 
be  registered,  divided  into  shares  of  a  certain  fixed  amount: 

(a)  Copies  of  the  British  Columbia  Companies  Act.  in  pamphlet 
form,  may  be  obtained  on  application  to  the  Honourable  the  Pro- 
vincial Secretary,  Victoria,  B.C. 
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Subject  to  the  following  regulations:— 

(1)  That  no  subscriber  shall  take  less  than  one  share: 

(2)  That    each    subscriber    of    the    Memorandum    of    Association 
shall   write  opposite  to   his   name  the   number   of   shares   he 
takes: 

(3)  That    each    subscriber   to    the    Memorandum    of    Association 
shall   be  the  bona  fide  holder  in  his  own  right  of  the  share 
or  shares   for   which  he  has  subscribed  in  the   Memorandum 
of  Association. 

12.  Memorandum  of  Association  of  a,  company  limited 
by  guarantee. — Where  a  company  is  formed  on  the  principle  of 
having  the  liability  of  its  members  limited  to  such  amount  as  the 
members  respectively  undertake  to  contribute  to  the  assets  of  the 
company  in  the  event  of  the  same  being  wound  up,  hereinafter  re- 
ferred to  as  a  company  limited  by  guarantee,  the  Memorandum  of 
Association  shall  contain  the  following  things,  that  is  to  say: — 

(1)  The  name  of  the  proposed  company,  with  the  addition  of  the 
words    "  Limited   by  guarantee "   as   the   last   words    in    such 
name: 

(2)  The  part  of  the  Province  in  which  the  registered  office  of  the 
company  is  proposed  to  be  situate: 

(3)  The  objects  for  which  the  proposed  company  is  to  be  estab- 
lished: 

(-£)  A  declaration  that  each  member  undertakes  to  contribute  lo 
the  assets  of  the  company,  hi  the  event  of  the  same  being 
wound  up,  during  the  time  that  he  is  a  member,  or  within 
one  year  afterwards,  for  payment  of  the  debts  and  liabilities 
of  the  company  contracted  before  the  time  at  which  he 
ceases  to  be  a  member,  and  of  the  costs,  charges  and  ex- 
penses of  winding  up  the  company,  and  for  the  adjustment 
of  the  rights  of  the  contributories  amongst  themselves,  such 
amount  as  may  be  required  not  exceeding  a  specified  amount. 

13.  Memorandum  of  Association  of  an  unlimited  com- 
pany.— Where  a  company  is  formed  on  the  principle  of  having  no 
limit  placed  on  the  liability  of  its  members,  hereinafter  referred  to 
as  an  unlimited  company,  the  Memorandum  of  Association  shall 
contain  the  following  things,  that  is  to  say: — 

(1)  The  name  of  the  proposed  company: 

(2)  The  part  of  the  Province   in   which   the  registered   office  of 
the  company  is  proposed  to  be  situate: 

(3)  The  objects  for  which  the  proposed  company  is  to  be  estab- 
lished. 

14.  Signature  and  effect  of  Memorandum  of  Associa- 
tion.— The  Memorandum  of  Association  shall  be  signed  by  each 
subscriber  in  the  presence  of,  and  be  attested  by,  one  witness  at  the 
least;  it  shall,  when  registered,  bind  the  company  and  the  members; 
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thereof  to  the  same  extent  as  if  each  member  had  subscribed  his 
name  and  affixed  his  seal  thereto,  and  there  were  in  the  Memoran- 
dum contained,  on  the  part  of  himself,  his  heirs,  executors  and  ad- 
ministrators, a  covenant  to  observe  all  the  conditions  of  such  Memo- 
randum, subject  to  the  provisions  of  this  Act. 

15.  Power  of  certain  companies  to  alter  Memorandum 
of  Association. — Any  company  limited  by  shares  may  so  far 
modify  the  conditions  contained  in  its  Memorandum  of  Association, 
if  authorized  to  do  so  by  its  regulations  as  originally  framed,  or 
as  altered  by  special  resolution  in  manner  hereinafter  mentioned, 
as  to  increase  its  capital,  by  the  issue  of  new  shares  of  such  amount 
as  it  thinks  expedient,  or  to  consolidate  and  divide  its  capital  into 
shares  of  larger  amount  than  its  existing  shares,  or  to  convert  its 
paid-up  shares  into  stock,  but,  save  as  aforesaid,  and  save  as  to 
the  location  of  the  registered  office  of  the  company,  and  as  is  here- 
inafter provided,  no  alteration  shall  be  made  by  any  company  in 
the  conditions  contained  in  its  Memorandum  of  Association. 

*  *  *  *  *  *  *  #  *  if  t:  ;f  :•, 

23.  Copies    of   Memorandum    etc.,   to    be    given    to   mem- 
bers.— A  copy  of  the  Memorandum  of  Association,  having  annexed 
thereto  the  Articles   of  Association,   if,    any,    shall   be   forwarded   m 
every  member  at  his  request,  on  payment  of  the  sum  of  one  dollar, 
or   such   less   sum   as   may  be  prescribed   by  the  company,   for  each 
copy;  and  if  any   company   makes  default   in  forwarding  a   copy   of 
the    Memorandum    of    Association    and    Articles    of    Association,    if 
any,    to    a    member   in    pursuance    of    this    section,    the    company    so 
making  default  shall  upon  summary  conviction,  for  each  offence  be 
liable   to   a    penalty    not   exceeding   live   dollars,    and'  every    director, 
manager,  secretary  and  officer  of  the  company  who  shall  knowingly 
and  wilfully  authorize  or  permit   such  default  shall,  upon  summary 
conviction,  be  liable  to  the  like  penalty. 

24.  Prohibition   against  identity   of   names.— No   company 
shall   l>e   registered   under   a   name   identical    with   that   by   which    a 
subsisting    company   is    already     registered,    or    a     society    is     incor- 
porated,   under     the      provisions    of     the     "  Investment    and    Loan 
Societies  Act,"  or  a  society  is  registered  under  the  provisions  of  the 
"  Industrial  and   Provident   Societies  Act,''   or  so  nearly  resembling 
the  same   as  to  be  calculated  to   deceive   (except  in  the  case  where 
such   subsisting  society   or   company   is   in   the   course   of   being   dis- 
solved and  testifies  its  consent   in  such  a  manner  as  the  Registrar 
requires);  and  if  any  company  has  heretofore  been  or  shall  hereafter 
be,    without    such    consent    as    aforesaid,    incorporated    by    a    name 
identical   with  that   by   which   a   subsisting  society   or  company   has 
been  incorporated,  registered  or  licensed  under  any  of  the  aforesaid 
Acts,   or  so  nearly   resembling  the   same   as  to  be  calculated   to  d>-- 
ceive,  such  first-mentioned  company  shall,  upon  the  direction  of  the 
Registrar,  change  its  name;  and  upon  such  change  being  made  the 
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Registrar  shall  enter  the  new  name  on  the.  Register  in  the  place  of 
the  former  name,  and  shall  issue  a  certificate  of  incorporation  alter- 
ed to  meet  the  circumstances  of  the  case:  but  no  such  alteration  of 
name  shall  affect  any  rights  or  obligations  of  the  company  or  render 
defective  any  legal  proceedings  instituted  or  to  be  instituted  by  or 
against  the  company,  and  any  legal  proceedings  may  be  continued 
or  commenced  against  the  company  by  its  new  name  that  might 
have  been  continued  or  commenced  against  the  company  by  its 
former  name.  As  amended  by  The  Companies  Act  Amendment  Act, 
1898. 


TABLE  B. 

Table  of  Fees  to  le  paid  1o  the  Registrar  of  Joint  Stock  Companies  by  a 
Company  hating  a  capital  diritlal  into  Shares. 

For  registration  of  a  company  whose  nominal  capital  does 

not  exceed  $10,000,  a  fee  of $25  00 

For  registration  of  a  company  whose  nominal  capital  ex- 
ceeds $10,000  the  above  fee  of  $25.  with  the  following 
additional  fees,  regulated  according  to  the  amount  of 
nominal  capital:  (that  is  to  say),— 

For  every  $5,000  of  nominal   capital,   or  part 
of    $5,000,    after   the    first   $10,000,    up    to 

$25,000    $5  00 

This  provision  shall  apply  to  an  extra-provin- 
cial     company,     licensed      or      registered, 
which  increases  its  capital. 
For  every  $5,000  of  nominal  capital,   or  part 
of   $5.01)0,    after   the    first    $25,01)0,    up    to 

$500,000   2  50 

"  In  the  case  of  an  extra-provincial  trading 
company  which  proves  to  the  satisfaction 
of  the  Registrar  that  it  is  actually  carry- 
ing on  an  established  business  beyond  the 
Province  in  which  the  bulk  of  its  author- 
ised capital  is  invested,  there  shall  be 
accepted  in  commutation  of  the  fees 
under  the  preceding  item  a  fee  of  one 
hundred  dollars." 
For  every  $5,000  of  nominal  capital,  or  part 

of  $5,000,   after  the  first  $500,000  1  25 

For  registration  of  any  increase  of  capital  made  after  the 
first  registration  of  the  company,  the  same  fees  per 
$5,000  or  part  of  a  $5.000.  as  would  have  been  payable 
if  such  increased  capital  had  formed  part  of  the  original 
capital  at  the  time  of  registration. 

For  a  license  to  or  registration  of  any  extra-provincial  com- 
pany, the  same  fees  as  are  payable  for  registering  a 
new  company. 


496  BlUTISH    COLUMBIA    COMPANIES    ACT.  [CU.-14. 

For  registration  under  this  Act  of  any  existing  company, 
the  certificate  of  registration  whereof  is  issued  pursuant 
to  section  56  hereof,  or  the  capital  whereof  is  increased 
pursuant  to  section  5  (&)  hereof,  in  lieu  of  the  i'ee  of  ten 
dollars  prescribed  by  section  5  of  this  Act,  the  same 
fees  as  are  payable  for  registering  a  new  company  herc- 
under,  allowing  credit  as  part  of  such  fees  for  the 
amount  of  fees  paid  by  such  company  in  respect  of  its 
original  registration. 

For  a  license  to  or  registration  under  this  Act  of  any  extra- 
provincial  company  already  registered  in  this  Province 

as  a  foreign  company $10  Qf> 

And,  in  addition  thereto,  if  the  license  or  certificate 
of  registration  under  this  Act  is  issued  pursuant 
to  section  56  hereof,  the  same  fees  as  are  pay- 
able for  registering  a  new  company  hereunder, 
allowing  credit  as  part  of  such  fees  for  the 
amount  of  fees  paid  by  such  extra-provincial 
company  in  respect  of  its  original  registration  in 
this  Province. 
For  a  license  to  an  extra-provincial  insurance  company 

under  section  125  of  this  Act    25  00 

For  registering  any  document  hereby  required  or  author- 
ised to  be  registered,  other  than  the  Memorandum  of 

Association     1  00 

For  making  a  record  of  any  fact  hereby  authorized  or  re- 
quired to  be  recorded  by  the  Registrar  a  fee  of 1  00 

Publication  in  the  Gazette,  according  to  the  scale  of  charges 
as  defined  in  Schedule  A  of  the  "  Statutes  and  Journals 
Act." 


TABLE   C. 

TABLE    OP    FEIES    to   be   paid    to   the    KsGiarRAR    OF   JOINT    STOCK 
COMPANIES  by  a  Company  not  having  a  capital  divided 

into  shares. 

For  registration  of  a  company  whose  number  of  members,  as 

stated  in  the  Articles  of  Association,  does  not  exceed  20     $10  00 

For  registration  of  a  company  whose  number  of  members, 
as  stated  in  the  Articles  of  Association,  exceeds  20,  but 
does  not  exceed  100  25  00 

For  registration  of  a  company  whose  number  of  members, 
as  stated  in  the  Articles  of  Association,  exceeds  100, 
but  is  not  stated  to  be  unlimited,  the  above  fee  of  $25 
with  an  additional  $1  for  every  50  members  or  less  num- 
ber than  50  members  after  the  first  100. 

For  registration  of  a  company  in  which  the  number  of 
members  is  stated  in  the  Articles  of  Association  to  be 
unlimited  a  fee  of  100  00 
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For  registration  of  any  increase  on  the  number  of  members 
made  after  the  registration  of  the  company  in  respect  of 
every  50  members,  or  less  than  50  members,  of  such 
increase  $1  ^ 

Provided  that  no  one  company  shall  be  liable  to  pay  on  the 
whole  a  greater  fee  than  $100  in  respect  of  its  number 
of  members,  taking  into  account  the  fee  paid  on  the  hrst 
registration  of  the  company. 

For  registering  any  document  hereby  required  or  author- 
ised to  be  registered,  other  than  the  Memorandum  of 
Association  1  00 

For  making  a  record  of  any  fact  hereby  authorized  or  re- 
quired to  be  recorded  by  the  Registrar  of  Companies,  a 
fee  of  1  00 


NEW  BRUNSWICK  («)• 


Under  the  Provisions  of  the  New  Brunswick  Joint  Stock  Com- 
panies Act  (IS'Joi.  («) 

Purposes. — Sec.  3. — The  Lieutenant-Governor  in  Council  may 
grant  a  charter  to  any  number  of  persons,  not  less  than  five,  who 
shall  petition  therefor,  constituting  such  persons  and  others  who 
may  become  shareholders  in  the  company  thereby  created,  a  body 
corporate  and  politic  for  any  purposes  or  objects  to  which  the  legis- 
lative authority  of  the  Legislature  of  New  Binnswick  extends, 
except  the  construction  and  working  of  railways,  and  the  business 
of  insurance,  or  for  the  management  of  trades  unions,  friendly 
societies,  building  societies  or  other  associations  of  like  character. 

TARIFF   OF   FEES. 

The  following  is  the  Schedule  of  Fees  payable  under  the  93rd 
Section  of  the  said  Act:— 

(1)  When   the   proposed  capital   stock   of  the   company   is  $5,000 
or  less,  the  fee  to  be  thirty  dollars  ($30.00). 

(2)  When    the   proposed   capital    stock   of  the   company   is   abovo 
$5,000  and  less  than  $10,000,  the  fee  to  be  forty  dollars  ($40.00). 

(3)  When  the  proposed  capital   stock  of  the  company  is  $10,000 
and  less  than  $25.000.  the  fee  to  be  fifty  dollars   ($50.00). 

(4)  When  the  proposed  capital  stock  of  the  company  is  $25,000 
and  less  than   $50.000.  the  fee  to  be  sixty  dollars   ($60.00). 

(5)  When  the  proposed  capital  stock  of  the  company  is  $50,000 
and  less  than  $100,000,  the  fee  to  be  eighty  dollars   ($80.00). 


(a)  Copies  of  the  New  Brunswick  Joint  Stock  Companies  Act 
in  pamphlet  form  may  be  obtained  on  application  to  the  Hon.  the 
Provincial  Secretary.  Fredericton,  X.  B. 

W.R.D  M.—  32 
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(6)  When  the  proposed  capital  stock  of  the  company  is  $100,000, 
and  less  than  $200,000,  the  fee  to  be  one  hundred  and  twenty  dollars 
($120.00). 

(7)  When  the  proposed  capital  stock  of  tho  company  is  $200,000 
and  less  than  $300,000,  the  fee  to  be  one  hundred  and  sixty  dollars 
($160.00). 

(8)  When  the  proposed  capital  stock  of  the  company  is  $300,000 
and  less  than  $500,000,  the  fee  to  be  two  hundred  dollars  ($200.00). 

(9)  When  the  proposed  capital  stock  of  the  company  is  $500,000 
and  not  more  than  $1,000,000,  the  fee  to  be  two  hundred    and  fifty 
dollars  ($250.00). 

(10)  For    every    $500,000,    or     any   part     thereof,   in    excess   of 
$1,000,000,   an   additional  fee  of  fifty  dollars   ($50.00). 

(11)  Supplementary  letters,   when  application   is  to  increase  the 
capital  stock,  a  sum  of  twenty  dollars  ($20.00),  and   a  further  sum 
in  addition  thereto,   according  to  the  scale   aforesaid,   upon   the  in- 
creased amount  for  which  letters  are  applied  for. 

In  all  other  cases  a  fee  of  fifty  dollars  ($50.00),  but  not  to  exceed 
the  amount  paid  for  original  letters  patent. 

'4.  All  fees  must  be  paid  in  cash  or  by  an  accepted  cheque,  pay- 
able to  the  order  of  the  Receiver-General  or  Deputy  Receiver 
General,  and  must  be  transmitted  by  Registered  Letter. 

Provincial  Secretary's  Office,  L.    J.    TWEEDIE. 

Frederictou,   15th    September,   1899. 


MANITOBA  («)• 


Under  the  provisions  of  the  Revised  Statutes  of  Manitoba  (1S91) 
p.  182. 

Purposes.— Sec.  4. — The  Lieutenant-Governor  in  Council  may 
grant  a  charter  to  any  number  of  persons,  not  less  than  five,  who 
shall  petition  therefor,  and  same  may  be  created  a  body  corporate 
and  politic  for  any  of  the  purposes  or  objects  to  which  the  legis- 
lative authority  of  the  Legislature  of  Manitoba  extends,  except  the- 
construction  and  working  of  railways  and  the  business  of  insurance. 
The  capital  stock  of  a  company  incorporated  under  this  Act 
can  not  at  any  time  exceed  $500,000,  unless  under  the  authority  of 
Supplementary  Letters  Patent  or  under  certain  provisions  mem- 
tioned. 

For  Petition  and  Notice  in  Gazette  see  forms  given  under  Do- 
minion Legislation.  The  other  forms  necessary  may  be  readily 
adapted  from  those  in  use  in  the  other  provinces. 

(o)  Copies  of  the  Manitoba  Joint  Stock  Companies  Act  in 
pamphlet  form  may  bp  obtained  on  application  to  the  Hon.  the 
Provincial  Secretary,  Winnipeg,  Man. 
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TARIFF  OF  FEES  FOR.  LETTERS 

When  the  Capital  is  $1,000,000,  or  upwards   ..............  $300  00 

When  it  is  $500,000,  but  less  than  $1,000,000   ............  200  00 

When  it  is  $200,000,    but   less  than  $500,000    ............   160  00 

When  it  is  $100,000,  but  less  than  $200,000   ..............   120  00 

When  it  is  more  than  $40,000,  but  less  than  $10;j,<iDO    ----   100  00 

When  it  is   $40,000,  or  less,  but  more  than  $20,000    ......     60  00 

When  it  is  $20,000,  or  less,  but  more  than  $2,000   ........     40  00 

Not   exceeding   $2,000    ..................................      10  00 

When  the  Charter  is  for  an  incorporation  under  "  The  Mu- 

tual   Hail    Insurance    Act  "    .........................     30  00 

When  the  Charter  is  for  an  Educational  Institut'u.n  not  to 

be  carried  on  for  the  purpose  or  object  of  gain  ..........     10  00 

FOR  SUPPLEMENTARY  LETTERS  PATENJT. 
Where  the  Capital  is  increased,  the  fees  to  be  according  to 

the  above  list,   but  on  the  increase  only. 
Where  the   Capital   is  not   increased    .....................      10  00 

License  fee  under   "  The   Foreign  Corporations   Art  "     .....   150  00 

August  18th,  1898. 


NORTH-WEST  TERRITORIES  («)• 


TARIFF  OF   FEES. 

(1)  When  the  Capital  Stock  of  the   company   is  $400,000 

and  upwards,   the  fee  to  be    $200  00' 

(2)  When  the  Capital  Stock  of  the  company  is  $200,000 

or  upwards,   and   under  $400,000    150  6»r 

(3)  When  the  Capital   Stock  of  the  company  is  $100,000 

and  upwards,  and  under  $200,000   100  00 

(4)  When  the  Capital  Stock   of  the  company   is  $50,000 

and  upwards,  and  under  $100,000 50  00 

(5)  When  the   Capital   Stock   of  the  company   is  $40,000 

and   upwards,   and   under  $50,000    40  00" 

(6)  When    the    Capital    Stock    of    the    company    is    over 

$10,000  and  under  $40,000  30  0(7 

(1}  When  the  Capital  Stock  of  the  company  is  $10,000 

or  under  20  00 

(8)  On  application  for  Supplementary  Letters  Patent,  the  fees 
to  be  one-half  of  that  charged  on  the  original  Letters  Patent. 

(a)  Copies  of  The  Companies'  Ordinance,  in  pamphlet  form, 
may  be  obtained  on  application  to  the  Hon.  the  Territorial  Secre- 
tary, Regina,  N.  W.  T. 
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NOVA  SCOTIA. 


Under  the  provisions  of  the  "  Nova  Scotia  Joint  Stock  Com- 
panies Act,"  Revised  Statutes  of  Nova  Scotia,  1884,  Cap.  79,  incor- 
poration is  granted  for  the  same  purposes  and  subject  to  the  same 
conditions  of  procedure  and  form  as  prevail  under  the  Dominion 
of  Canada  Joint  Stock  Companies  Act. 

TARIFF  OF  FEES. 

For  a   Company  whose  Capital   Stock  is   loss   than  $10,dOO   the 

fee    is     $'20 

$10,000  and  less  than  $50,000  the  fee  is   30 

$50,000  and  less  than  $100,000  the  fee  is   40 

$100,000  and  less  than  $250,000  the  fee  is   50 

$250,000  and  less  than  $500,000  the  fee  is   (iO 

$500,000  and  upwards,  the  fee  is  $70. 

For  Supplementary  Letters  increasing  the  Capital  Stock,  $15. 
For  Supplementary   Letters  increasing  the   powers.   $15. 
For  Supplementary  Letters   changing  the  name,   $15. 

No  official  forms  or  instructions  regarding  the  incorporation  of 
companies  in  the  Province  of  Nova  Scotia  are  issued  by  the  Depart- 
ment or  prescribed  by  the  Statute,  but  the  provisions  of  the 
Statutes  together  with  the  forms  given  in  this  book  for  use  in  the 
other  Provinces,  will  afford  a  complete  guide  to  parties  seeking  in- 
corporation in  that  Province. 


PRINCE  EDWARD  ISLAND  («)• 


Under  the  Provisions  of  the  Prince  Edward  Island  Joint  Stock 
Companies  Act,  Chapter  14,  51st  Victoria,  incorporation  is  granted 
for  the  same  purposes  and  subject  to  the  same  conditions  of  pro- 
cedure and  form  as  prevail  under  the  Dominion  of  Canada  Joint 
Stock  Companies  Act. 

TARIFF  OF  FEES. 

When  the  proposed  capital  stock  of  the  company  is  less  than 

$10,000,  fee  to  be  paid    $20  00 

10,000  and  under  $25,000   25  00 

25,000  and  under    50,000   30  00 

50,000  and  under  100,000    .  .    40  00 

100,000  and  under  200,000   60  00 

200,000  and  under  300,000   80  00 

300,000  and  under  500,000   100  00 

500,000  and  upwards 120  00 

(a)  Copies  of  The  Prince  Edward  Island  Joint  Stock  Com- 
panies Act  in  pamphlet  form,  may  be  obtained  on  application  to 
the  Honourable  the  Provincial  Secretary,  Charlottetown.  P.  E.  I. 
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INDEX  TO  FORMS  AND  PRECEDENTS. 

For  General  Index  see  patje  509.     (The  numbers  refer  to  pages.) 


Agreement   for   sale   to   proposed    com- 
pany   of    stock-in-trade,    etc.,    to 
form  part  of   assets  of  company, 
and     as    to     acceptance    in     pay- 
ment   thereof    of     shares    in    the 
company,    which    are    to    be    con- 
sidered as  paid  up  shares,  285. 
for  sale  to  proposed  company  of   a 
going  concern  for  which  payment 
is  to  be  made  in  paid-up  shares, 
and    under    which    owner    enters 
company's  service,   287. 
another  form,  289. 
another  form,  200. 
another   form,    291. 
Application    for    Shares,    25. 
Consent  to  nse  of  firm  name  as  name 
of    proposed    company    with    affi- 
davit  of  execution,   292. 
to  use  of  name  of  an  existing  com- 
pany,  292. 

Notice  of  Allotment  of  Shares,  293. 
Prospectus,  293. 

another      form,       with      preference 

stock,    294. 

for   a   mining   company,   298. 
Stock    Certificate,    common,    301. 

preference,    302. 
preference         with 
conditions  stated, 
303. 

FORMS      FOR      OBTAINING      INCORPORATION 
UNDER    ONTARIO    ACT. 

For     a    similar     list    of    papers    required 
under  Dominion  Act,  see  page  431. 
Petition  for  letters  patent,   304. 
Special  Provisions  for  insertion  in,  if 

thought    desirable,    369. 
Affidavit   verifying    petition    and    as   to 

name    of    company,    306. 
Power   of   Attorney   to   sign   Petition, 

and  Stock  Book,  etc,  307. 
Affidavit  verifying  power  of  Attorney, 

308. 

verifying  signatures  to  petition,  308. 
when    petition     signed 
under  Power  of  At- 
torney,  309. 


Memorandum     of     Agreement     and 

Stock   Book,   310. 
Affidavit  verifying  signatures  to  Mem- 
orandum of  Agreement,  311. 

FORMS  TO  INCREASE  THE  CAPITAL  STOCK. 

By-law   providing   for   increase,   311. 

Affidavit  verifying  by-law  and  proving 
sanction  of  same,  312. 

By-laws  regulating  Calling  of  general 
meeting,  313. 

Affidavit  verifying  by-laws  regulating 
calling  of  meetings,  314. 

Notice  in  local  newspaper  of  special 
general  meeting,  314. 

Affidavit  proving  calling  of  meeting 
and  verifying  notice,  315. 

Notice  in  Ontario  Gazette  calling  gen- 
eral meeting,  314. 

Affidavit  proving  calling  of  general 
meeting  where  no  by-law  for  the 
purpose  has  been  passed,  and 
verifying  notices,  315. 

Petition  for  Supplementary  Letters 
Patent,  316. 

Affidavit  verifying  signatures  to  peti- 
tion, 317. 

respecting  6o««  fide  character  of  in- 
crease,   318. 

TO     DECREASE    THE    CAPITAL     STOCK. 

By-law   providing  for  decrease,  318. 

The  other  forms  are  the  same  as  those 
necesary  for  increasing  the  capi- 
tal, and  those  given  for  that  pur- 
pose ma jr  be  adapted. 

FORMS      TO      INCREASE      THE      NUMBER      OF 
DIRECTORS. 

By-law    increasing  the   number,    320. 

Affidavit  verifying  By-law  and  prov- 
ing sanctioning  of  same.  312. 

Notice  publishing  By-law  in  Ontario 
Gazette,  320. 

Affidavit   proving  same,   321. 

By-laws  regulating  the  calling  of  a 
general  meeting,  313. 
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Affidavit  verifying  same,  314. 

Notice  in  local  newspaper  calling  gen- 
eral meeting,  314. 

Affidavit  proving  calling  of  meeting 
and  verifying  notice,  315. 

Notice  in  Ontario  Gazttt-c  calling  gen- 
eral meeting,  314. 

Affidavit  proving  calling  of  general 
meeting  where  no  By-law  for  the 
purpose  has  been  passed,  and 
verifying  notices,  315 

TO      DECREASE     THE     NUMBER     OF      DIREC- 
TORS. 

The  same  forms  are  necessary  as  for  in- 
creasing, and  those  given  above 
may  be  adapted. 

FORMS    FOR   CHANGING   THE    HEAD    OFFICE. 

By-law  changing,  321. 

Affidavit  verifying  By-law  and  proving 
sanctioning  of  same,  321. 

Notice  publishing  By-law  in  Ontario 
Gazette,  320. 

Affidavit   proving   same,  321. 

By-laws  regulating  the  calling  of  a 
general  meeting.  313. 

Affidavit  verifying  same,  314. 

Notice  in  local  newspaper  calling  gen- 
eral meeting,  314. 

Affidavit  proving  calling  of  meeting 
and  verifying  notices,  315. 

Notice  in  Ontario  Gazette  calling  general 

meeting,    314. 
Affidavit    proving    calling    of     general 

meeting  where  no  By-law  for  the 

purpose     has    been     passed,     and 

verifying  notices,  315. 

FORMS     FOR     CHANGING     THE     NAME     OF    A 
COMPANY. 

Petition  for  Order  in  Council  changing 
name,  322. 

Affidavit  verifying  signatures  to  peti- 
tion, 323. 

Evidence  of  company's  solvency;  Bal- 
ance Sheet,  324. 

Affidavit   verifying  petition,    324. 

verifying  Balance  Sheet,  325. 

FOR  SURRENDER  OF  CHARTER. 

Petition  for  acceptance  of  surrender, 
326. 


Affidavit   verifying   petition,   327. 
Statement  of  affairs  on  surrender,  327. 
Notice    in    local    newspaper    as    to    sur- 
render,    328. 

in    Cl<Hsctfo  of   acceptance  of   surren- 
der,   328. 

FOR    LICENSE    TO    AN     EXTRA     PROVINCIAL 
CORPORATION. 

Resolution  authorizing  application   for 

license,    328. 

Petition  of  company  for  license,  329. 
Affidavit    verifying    petition,    330. 
Power  of  Attorney  appointing  resident 

attorney,   331. 


Affidavit   verifying   balance   sheet,   325. 
bona    fide   character   of   increase   of 

capital,    318. 
by-law  for  increase  of  capital  stock, 

312. 

regulating    calling    of    meet- 
ings, 314. 

changing  head  office,  321. 
calling  of  meeting,  and  notice,  315. 
calling  of  general  meeting  where  no 
by-law   for  the  purpose  has  been 
passed,   and  also   notices,   335. 
increase  of  capital,  317. 
license,  for  extra  provincial  corpor- 
ation,  330. 
memorandum      of     agreement      and 

stock  book,  311. 
petition   for    change   of    name,    323, 

324. 
petition  for  incorporation  and  name 

of  company,  306. 
power   of  attorney,   308. 
publication     of    by-law     to     change 

number  of  directors,  321. 
signatures   to   petition   for   incorpor- 
ation, 308. 

when  signed   under  power  of 

attorney,   309. 
statement    of    a    licensed    company, 

355. 
summary    and   list   of   shareholders, 

354. 

surrender   of   charter,   327. 
Agenda  paper,  directors  meeting,  332. 
Agent,  special  provision   as  to  appoint- 
ment   of,    369. 
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Agreements — Amalgamation     of     com- 
panies,   333. 
appointing     secretary     or     manager, 

332. 

consolidation   of   companies,    347. 
sale  to  proposed   company  of  stock- 
in-trade,    285,    291. 
transferring    property    to    a    trustee 
for   proposed   company,   285.    287. 
Allotment   of   Shares- 
notice   of,   293. 
resolution   as   to,   21. 
special  provision  as  to,  309. 
Amalgamation    of    Companies- 
agreement    as    to,    333. 
petition    for,    330. 
Application    for    Shares — 

with  authority  to  apply  deposit,  25. 
Assignment    of    Shares    as    collateral 

security,    338. 

Attorney — Appointment  of  resident,   by 
extra    Provincial    Companies,    331. 
See  also  Power  of  Attoincy. 
Audit — Special    provision    directing    an 

annual,   369. 

Auditors'    Certificate,    338. 
Balance    Sheet— General    form,   339. 
for   change  of  name,   325. 
affidavit   verifying.   325. 

Ballot — for  election   of   directors,   340. 

approving  of  resolution,  85. 
Bond— Cashier's,   340. 

treasurer's,    341. 
By-laws— 

changing  "head  office,  321. 

number  of  directors.  320. 
fixing    rate    of    discount    on    mining 

shares,    346. 
increasing  capital,  311. 
limiting    transfer   of   shares,    340. 
reducing  capital  stock,   318. 
regulating   calling   of  general   meet- 
ing,  313,  342. 
special  provisions  as  to  approval  of, 

370. 
table    of,    341. 

Call— Notice  of,   356. 

resolution   making   a,    100. 
Capital — Increase   or    decrease    of,    by- 
laws  for,   311,   318. 
Cashier's  Bond,  340. 
Certificate- 
auditors,   338. 

of    Secretary    as    to    resolution    of 
directors,  363. 


Certificate    of    Stock- 
indemnity   on   issue  of  new,  350. 
notice  of  loss  of,  357. 
ordinary   or   omnium,    301. 
preferred,    302. 

with    conditions,    303. 
Charter — /S'exi   under   letter*   J-'ntiiil. 
Charity — Special    provision    as    to,    370. 
Collateral    Note,    304. 
Collateral    Security — 

assignment   of    shares    as,   338. 
receipt    for,    305. 
Collecting    Agency— Special    provision 

as    to,    37O. 
Consent  to  use  of  linn  name,  292. 

existing      company's 

name,  292. 

Consolidation,    agreement,    etc.,   347. 
Contingent     Account — Special     provi- 
sion as  to,  372. 

Declaration — 

supporting   petition,   Dominion,    435. 
Deposit — 

authority    to   apply   to  expenses,  25. 
Directors — 

ballot    for    election    of,    340. 
by-law   changing  number  of,  320. 
qualification    of,     provisions    as    to, 

373. 

register    of,    300. 

resolution    declaring    office    vacant, 
303. 

to  borrow  money,  303. 
special   provisions   relating  to,   373. 
two    year    term    for,    373. 
votes  necessary  to  elect,  374. 
Discount — By-law     fixing,     on     mining 

shares,  340. 
Dividend- 
entries   upon  declaring,   171. 
power  of  attorney  to  receive,   358. 

359. 

resolution  declaring,  303. 
special  provisions  as  to  payment  of 
profits,   in   cash,  372,  374. 
in   stock,   372,   374. 

Endorsements  on  Bills  or  Notes,   198. 
Evidence   of   Company's   solvency,   324. 
Expenses — Special  Provision  as  to  pre- 
liminary,   374. 

Firm  Name — Consent  to  use  of,  292. 
Forfeiture    of   Shares— Notice   before, 
350. 

Head   Office — By-law   changing,   321. 
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Indemnity  on   issue  of  new  certificate1, 
350. 

Instalment- 
list,   352. 
scrip,    351. 

Letters    Patent- 
petition   for  Dominion,   433. 
Ontario,    304. 
supplementai'y,    316. 
surrender  of,  326. 
License — 

petition    of    extra    provincial    com- 
pany  for,   329. 
resolution      authorizing      application 

for,  328. 

Limiting    Membership— Special     pro- 
vision as  to,  375. 
Liquor    Traffic— Prohibiting    work    in 

connection   with,   375. 
List  of  Shareholders  for  voting,  85. 

for  annual  return,  35::. 
Lost   Certificate- 
indemnity  on  issue  of  new  one,  350. 
notice  of  loss  of,  357. 
Manager— Agreement   appointing,    332. 
Meetings — 

agenda  paper  for,  332. 
by-laws    as   to,    313,    342. 
notice    calling    first    general,    35G. 
by  shareholders  calling,  368. 
in    local    newspaper    calling 

general,   314. 

in  Ontario  Gazette  calling  gen- 
eral, 314. 

procedure  at  shareholders'  first,  77. 
directors'    first,    80. 
general,    82. 
requisition      by      shareholders      for 

special,    368. 

Memorandum  of  Agreement,  310. 
Minutes — How  entered,  100. 
Money — Resolution  of  directors  to  bor- 
row,   363. 

Name — Consent  to  use  of  firm,  292. 

existing  com- 
pany's, 292 

petition  for  change  of,  322. 
"  No   Personal  Liability  "      -   Special 

provision   as   to,   376. 
Note,   Promissory- 
endorsements  on,  198. 
Notice — Before     forfeiture     of     shares, 

356. 

by-law    changing    number   of    direc- 
tors, 320. 
head  office,  321. 


Notice 

('rilling   first   general   meeting,   35(5. 
general      meeting      in      loc;il 

paper,  314. 
general    meeting    in    Ontario 

Gazette,   314. 

special     meeting,     by     share- 
holders,  368.' 

Of  acceptance  of  surrender  of  char- 
ter,  328. 

allotment  of  shares,   293. 
application      for      surrender     of 

charter,    328. 

application     for    charter,     Dom- 
inion,   432. 
call,    356. 
loss   of   certificate,   357. 

Office— By-law    changing    IK  ad,    321. 
Officer- 
resolution  confirming  act  of,  362. 
retaining,    of   old    business,    376. 
salary  of,  fixed  by   two-thirds  vote. 

373. 

Petition — For    amalgamation    of    com- 
panies,  336. 
for  change  of  name,  322. 

increase  of  capital  stock,  316. 
letters  patent,    Dominion,  433. 

Ontario,  304. 

surrender    of    Charter,    326. 
of    extra     provincial    company    for 
license,   329. 

Pledge    of   shares,   357. 

under  Bank  Act,  357. 
Power  of  Attorney — 

appointing  resident  attorney,  by 
licensed  company,  331. 

revocation  of  general  power,  361, 
362. 

special  clauses  in,  361. 

to  sign  petition  and  stock  book, 
307,  359,  360. 

to  make  transfers  and  receive  divi- 
dends, 358. 

Preamble   and  Resolution — 

authorizing    corporation    note,    362. 

application  for  license,  328. 
confirming   act  of  officer,   362. 
declaring   dividend,    363. 

office      director      vacant, 

363. 

form   of,    76. 

to  borrow  money,  363.       , 
Preference  Stock  Certificate — 
form  of,  302,  303. 
provisions  as  to,  377  to  380. 
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President — Provisions    as    to    payment 

of,    373. 

Profits,    share  of,   as   salary,   380. 
payment   of,   in  dividends,  372. 
Promissory      Note,      endorsement     of, 

198. 

of    Corporation,    3G4.  , 

pledging   stock    with   power   of    sale. 

304. 
Prospectus — Form  of,  293. 

with    preference    stock,    294. 
for  a  mining  company.  298. 
Proxy— Form    of,    305. 

power  of  attorney,   re,  301. 

Receipt  for  Collaterals,   365. 
Register — 

of   directors,    366. 
shareholders,   360. 
transfers,    367,    383. 

Repeal  of  Special  Provisions,  3SO. 
Requisition    by    Shareholders— 

for   special   meeting,    .'508. 
Reserved  Stock— Provision  as  to,  381. 
Resident    Attorney — 

power   of   attorney    appointing.    331. 
Resolution — 

authorising    Corporation    Note.    302. 

application    for    license.    .'I'JS. 
ballot  on,  85. 
declaring    dividends,     363. 

office  director  vacant.  363. 
form    of,    76. 
making    call,    160. 
to  borrow  money,  363. 
Retiring  Shareholder — 

purchase   of   stock   of.   371. 
Return  annual,  353. 

from  licensed  extra 
provincial  company, 
354. 

Salary — Special    provisions    as    to.    376, 

381. 

Scrip — Instalment,    351. 
Secretary — Agreement   appointing,    332. 

Shares— Allotment    of.    21. 
application   for,   25. 
assignment  of,  to  broker,  338. 
by-law   limiting  transfer   of   mining, 

'346. 

forfeiture    of,    notice    before,    356 
notice  of  allotment   of,   293. 
pledge    of,    357. 
power  of  attorney  to  transfer,  358. 


Sh  ares — Con  1  hiitcd. 

special    provisions    as    to    purchase 

of,  371. 

allotment    of,    369. 
transfer   of,   383,  384. 
Shareholders— Approval     of     by-laws, 

provision  as  to,  370. 
list    of,    at    annual   meeting,    £5. 
for  annual  return,  352. 
notice    of,    calling    special    meeting, 

368. 
prior   right   to    subscribe    for    stock, 

381. 

register  of,  36G. 
requisition    of.    for    special    meeting. 

308. 

retiring,    purchase    of    their    stock. 
-     371. 
Solvency— Evidence  of  company's,  324. 

SPECIAL      PROVISIONS     FOR     INSKRTION      IN 
CHARTERS. 

Agents — Approval    of    appointment     by 

shareholders,    369. 
Allotment      of      Shares — Vesting      in 

shareholders.    369. 
anot'her  form,  309. 
Audit — Directing    an    annual,    309. 

By-laws — Approval  of  shareholders 
required,  370. 

Charity — Devoting  percentage  of  pro- 
fits to,  370. 

Collecting  or  Mercantile  Agency— 
37\). 

Continuing  Shareholder  —  Right  to 
buy  shares  of  retiring  share- 
holder, 371 

Contingent  Account  —  Maintaining, 
and  distributing  profits  in  cash 
and  stock  dividends,  372. 

Directors — Election,  appointment  and 
payment  of,  373. 

and  President,  payment  of  (an- 
other form),  373. 

fixing  qualification  of,  in  a  mining 
company,  373. 

number  of  votes  necessary  to  elect. 
374. 

two   year  term   for,   373. 

Dividends — Payment  of  profits  in  cash. 

374. 
in  stock,  374. 

Expenses — Preliminary  -  -  Payment  of, 
374. 
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SPECIAL   PROVISIONS— Coiiliiuicii. 

Limiting    Membership    in     company, 

375. 
Liquor  —  Prohibiting      company      doing 

work  in  connection  with,  375. 
"  No    personal    liability "    in    mining 

charters,    376. 
Officers— Appointment  and  payment  of, 

373. 
retaining    old    and    limiting    salary, 

37G. 

Preference  Stock — With  fixed  divi- 
dends and  priority  on  a  dissolu- 
tion, 377. 

another  form,  377. 
with     fixed     dividends,     priority     on 
a      dissolution      and      a      reserve 
fund,  377. 

with  fixed  and  additional  dividends, 
priority  on  a  dissolution  and  with 
right  to   select   one   director,   and 
•  also    to    elect    a    board    of    direc- 
tors,   378. 

with  option  as  to  dividends,   379. 
redemption   of,    on   payment   of   pre- 
mium, 380. 

right   of   company   to   redeem,   379. 
Fronts — Share  of,  as  salary,  380. 
Repeal    of    Special  Provisions,    380. 
Reserved  Stock — Issue  of,  381. 
Salary — Approval    of    Shareholders    for 

increase   of,    381. 

Stock — Shareholders'  prior  right  to  sub- 
scribe   for,    381. 
Stock   Book— 310. 


Stock    Certificate— Common,   301. 
indemnity  on  issue  of  new,  3£0. 
notice  of  loss  of,   357. 
preferred,    302. 

with  conditions.   303. 

Stock-in-trade— Sale   of,   to   company. 

285,  287. 

Stock  Ledger— 382. 
Statement  of  affairs  for  surrender  o£ 

charter,  327. 

Summary  of  affairs  of  company,  353. 
a     licensed     extra     provincial 

company,  354. 

Supplementary      Letters      Patent- 
petition  for,   increasing  capital,  310. 
Surrender  of  Charter — 

notice  of  application  for,  328. 

acceptance    of     surrender, 

326. 
petition  for,  326. 

affidavit  verifying,   327. 
statement  of   affairs   for,   327. 
Transfer  of  Shares- 
form  of,  383,  384. 
power   of   attorney    to    make,    358. 
register  of,  367. 
Treasurer's   Bond,    341. 
Trustee— Agreement     for     transfer     of 

property  to,  285,  287. 
Votes   of  Thanks  to— 
chairman,  88. 
directors,  88. 
officers,  88. 
Voting  paper,  85. 
Waiver  of  Notice  of  Meeting,  384. 


GENERAL   INDEX. 
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Acceptance   of  Office   by  director,  42. 

Accounts — 

by-laws  as  to,  344. 
may  be  audited,  2G8. 
must  be  kept,  261. 
payable,  auditing  of.  111. 
receivable,  auditing  of,  110^ 
right  of  director  to  see,  55. 
when   incorrect,    114. 
Actions    between   company    and    share- 
holders, 259,  457,  479. 
for  calls,   248,  449,  475. 
Acts— Respecting  companies  in  Ontario, 

list   of,   225. 
table   of,    s. 
Addresses  of  shareholders  and  directors 

in  books,   2!59.  450,  477. 
Advantages    of    a    company    over    an 

individual     or  a  firm,  1. 
Advertisements— See  Notices. 
Affidavit— Fees   for  taking,   224. 
proof  may  be  by,  230,  459. 
who  authorized  to  take,  236,  459. 
Agencies— In   United   Kingdom,   458. 
Agenda  paper,  for  meetings,  332. 
Agent— Liability   of,    154.   266,    460. 
as  transferor,   154. 
of   company   for,    266, 

459,    478. 
power   of,   210. 
Aliens  as  directors,  471. 

as  subscribers  for  stock,  24,  230. 

Allotment— See  widen-  Shares. 
Amalgamation  of  companies,  276. 
Annual  Meeting— See  under  Meetings. 
Annual   Statement— See  under  Returns. 
Applicants    for    charter, 

certain,    to   be   resident   in   Canada, 
437.  467. 

must  be  of  age,  231. 

names  of,  in  full,  232,  437,   467. 

need    not    be    residents    of    Ontario, 
230. 

notice   by,   437,   467. 


Applicants  for  charter. 

not  less  than  three  to  be  directors, 

232,  437,  467. 
number  of,  232,  437,  467. 

should  not  be  too  large,  230. 
provisional   directors   must   be.   232, 

437,  467. 

use    of    "  clerk "    in    describing   for- 
bidden, 232. 

Application    for    letters    patent,    231, 

437,    467. 
for  shares.   20. 

may  be  revoked,  20. 

of  Ontario  Companies  Act,  228. 

Attorney,  act  of,  valid,  458. 

cannot  be  a  firm  of  solicitors,  417. 
licensed     corporation    must    appoint 
resident,   416. 

Audit— Annual,    105,    268. 
commencement  of,   107. 
should   be  thorough,   114. 
value  of,   104. 
what   is   an,   103. 

Auditors — Appointment    of,    87,    268. 
duties    of,    104. 

first,  how  appointed,  106,  268. 
list  of   books  for,   107,   269. 
may    be   shareholders,    268. 
qualifications    of,    106. 
suggestion    of    better    methods    by, 

115. 
when   accounts  incorrect,   114. 

Authorization— Extra    provincial    min- 
ing company   may  obtain,   489. 

Bad  Debts— How  written  off,  110. 
Balance    Sheet— Auditor's   duty   as  to, 
113. 

how  made  up,   113. 

shall    be    supplied    auditor,    269. 

Ballot— Sec  under  Election. 
Bank— Resolution   selecting,   82. 
Banking — Company    not    to    engage    in 

business  of,  459. 

Bills  Payable   and  Receivable- 
auditing  of,   110,    111. 
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Blank  Forms    sent    to    companies    for     By> 
returns,   265. 

Board   of  Directors — See  Directors. 

Bonds — 

definition  of,   122. 

directors  may   issue,   255,   448,   469. 
fidelity  from  cashier's,   etc.,  199. 
how   secured,  122. 

Bookkeeping — Better  method  of,  115. 

Books— Auditing  of,  103,  105,  268. 
contents  of,  259,  261,  450,  477. 
entries  and   erasures  In,   101. 
false  entries  in,  259,   451,  478. 
inspection    of,    102,    212,    260,    450, 

478. 

list  of,   for  auditor,  269. 
may  be  rectified  by  judge,  260. 
minutes   in,   261. 
neglect  to  keep,  259,  451,  478. 
right  of  director  to  see,  55. 
strangers   have  no  right  to   inspect, 

103. 
to   be  kept,   97,  259,  261,  450,  477. 

evidence,   261,   451. 
transfer   to   be   kept,    98,    259,    450, 

477. 
where  to  be  kept,  102,  200,  451,  478. 

Borrowing   Powers— 

Directors    may     exercise,    209,   254, 

448. 
limitation  of  amount,  254,  448. 

British    Columbia   Act,   492. 
fees  on   companies  in,  495. 
incorporation  under,  492. 
limitation   of  liability,   492. 

British   Subjects  -  -  Certain  directors 

must  be,  467. 
Business — Carrying  on  in  foreign  state, 

189,  190. 

commencement  of,  38. 
conversion  of,  into  a  company,  1. 

By-laws — 

approval    of,    239.     240,     251,     254, 

442,   470,   471. 

by  Order  in  Council,  465,  473. 
approved    at    annual    meeting,  only 

repealable  at  another,  43,  208. 
cancelling   preference    stock,    407. 
certain,  must  be  published,  238,  251, 

445,  471. 
changing  capital,   237,  441,  469. 

chief  place  business,  251,  445, 

471. 
number  directors,  251,  445. 


•  laws — Con  t  in  ucd. 

committee  on,  81. 

creating  preference  stock,  240,   464, 

473. 

difference  between   resolution  or  re- 
gulations and,   95. 
directors   may   make, 

for  allotment,   forfeiture,   dis- 
posal   and    transfer    of 
stock,    253,    446,    472. 
appointment,         security, 
remuneration,    etc..    of 
directors,    officers    and 
agents.    208,    253,   447, 
472. 
creating  preference  stock, 

240,  464,  473. 
declaring  and  paying  divi- 
dends,  253,   447,   472. 
imposing  fines  and  penal- 
ties, 254,  447,  472. 
issuing     and     registering 
stock    certificates,    253, 
447,  472. 

sale   of   mining   stock    at 

discount,  389,  487. 

stock  at  premium  or 

discount,    447. 

to    change    number    of    direc- 
tors,  251,  445. 
capital,  238,  442,  469. 
head  office,  251,  445, 

471. 

divide  shares,  239. 
regulate    calls,    253.    446, 

472. 

terms,   etc.,   of  direc- 
tors, 253,  447.  472. 
the  holding  of  meet- 
ings, 253,  447,  472. 
effect  of,  96. 

evidence  of,  258,  456,  473. 
fee   on   fyling,   411. 
general  principles  of,  95. 
giving   preference   stockholders    con- 
trol, 240,  464,  473. 
may  be  varied.  254. 
method  of  drafting,  97. 
must  be  confirmed  at  general  meet- 
ing, 239,  240,  251,  254,  442, 
471.- 
by    letters    patent,    239,    442, 

468,  470. 
necessity   of,   97. 
power  of  company  to  make.  95. 
shareholders   held   to   be   conversant 

with,   95. 
subject  of,  96. 
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By-laws — Continued. 
table  of,  341. 
unequal,  invalid,  209. 

Calls- 
by-laws  for,   253,  440,  472. 

unnecessary,  100,  211. 
cannot  be   made   until   company   or- 
ganized,   211. 

directors  may  make,  253,   448,  474. 
enforcement    of    payment    of,    248, 

449,   475. 
forfeiture  for  non-payment  of,   150. 

200,   249,  449,  475. 
generally  necessary,  100. 
holder   liable    after    forfeiture,    150, 

449. 

how  made,  100. 
in  arrear  for,  cannot  vote,  257,  440, 

475. 
interest   on    arrears,    101,   248,    448, 

475. 

may  be  illegal,  100. 
meaning  of  term,  159. 
must  be  impartial  and  uniform,  101. 
paid  before  transfer,  145,  247, 

453,  475. 
notice   of,    100,   248,    449. 

by  post,   when  not   sufficient, 

101. 

in    case    of    deceased     share- 
holder,   70. 
length  of,  211. 

may   fix  place  "payment,   211. 
resolution,   for,   81,  211. 

variation     from,     invalidates, 

211. 

several  at  once,  211. 
single,  211. 

ten    per   cent,    first   year,    140,    248, 
47.'.. 


transfer  only  after  paid,   145,  475. 

what  are,  159. 

when    due    and    payable,    145,    248, 

448. 

none  have  been  made,  101. 
Canada — Certain  applicants   and   direc- 
tors to  be  residents  of,  437,  407. 
Cantankerous   Shareholder- 
how  treated,   87. 
Capital- 
allotment   of,    when    increased,    237, 

442,  409. 
amount  of.  34. 

in  petition,  232,  437,  407. 
authorized,  definition  of,  121. 
l<nn<    fide    character    of    increase    or 
decrease  of,  237,  443,  470. 


Capital — Continued. 

consists  of  amount   subscribed  only, 

474. 
difference      between      nominal      and 

paid  up,  34. 

between,  and  shares,  124. 
division  into  shares,  30. 
dividends  must  not  be  paid  out  of, 

103,  207,  454. 
increase    or    decrease    of,    205,     203, 

238,  442,  409. 
papers    for,    under    Dominion 

Act,  431. 

Ontario    Act,    238. 
is    sum    upon    which    calls    may    be 

made,  35. 

liability    on    change   of,    239,    442. 
may  be  increased,  35,  200,  237,  441, 

470. 

decreased,   35,   239.   442.  470. 
mining  company,  487. 
new  shares  same  amount  as  old,  36. 
nominal,  34. 
paid  up,  34,  121. 
penalty    for   false    statement    as   to, 

403. 

shares   of,   must  be  in  decimal  cur- 
rency, 37. 
subscribed,   definition  of,   121. 

only    to    be    stated    in    docu- 
ments,   404. 
ten    per   cent,    subscribed    in    mining 

companies,   386. 
to    be    paid    in    cash,    474. 
when  it  cannot  be  increased.  206. 
where  it  varies  from  amount  stated 

in  prospectus,  19. 
Cash  Book,  audit  of,  108. 

in  hand,  109. 
Casting   Vote — Chairman  to  have,   75, 

257,  440. 
Certificate    of    Stock — See    also    under 

Transfer. 

compulsory  registry   of,   133. 
definition  of,   131. 
indemnity  on  issue  of  new.  133. 
issue   of,   not  essential,   132. 

to  officer,  132. 
loss  of,   133. 

may  be  subject  of  legacy,  etc..  132. 
of   mining   company,   131,  389,   392, 

487. 

only  a  voucher,  132. 
outstanding,   should   be  surrendered, 

132. 

registering,  147,  148. 
resolution  adopting,  81. 
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Certificate  of  Stock— Continued. 

shareholder  entitled  to,  132. 
usage    of    Stock    Exchanges    as-    to 
transfer  of,  143. 

Chairman — 

at  general  meeting,  82,  257. 
conduct  of,  87. 
election  of,  77,  82.  257. 
may  vote,   75,   257,  446. 
of  Board  Directors,  80. 

Change    of   Name — See  under   Name  of 
Company. 

Charter — See  wider  Letters  Patent. 

Cheques — 

certified,   197. 

definition   of,    196. 

endorsement   of,    198. 

negotiability  of,  196. 

presentment  within  reasonable  time, 

197. 
use   of,   196. 

Chief    Place    of    Business — Sfe   wider 
Head   Office. 

"  Clerk  "—Use    of    word    in    describing 
applicants  forbidden.  232. 

Collateral   Security — 

definition   of,    195. 
may  consist  of,  195. 
Commencement   of  Business,   38. 

Committee — 

on    by-laws,    81. 

provisional   directors    are    a,    232. 

Company— 

a  distinct  entity,  203. 

actions    between    shareholders    and, 
259,  457. 

action  for  libel  against,  and  by,  193. 

acts    of    attorney    of,    valid,    458. 

advantages    of,    over    an    individual, 
or  firm,  1. 

agreement  not  to  pursue  certain  ob- 
jects,   214. 

amalgamation   with   other   company, 
276. 

buying  its  own  shares  illegal,  218. 

capital — See  wider  Capital. 

certain   amount  stock  must  be  sub- 
scribed,  386,    438,   467. 

contract  before  incorporation,  216. 
made  by  officers  binding  on, 
266,   459,   478. 

courts    not    interfere    with    manage- 
ment of,   216. 

declaration  to  be  made  by,   482. 
contents  of,  482. 


Company— Contin  ued. 

defamation,  libel,  liability  for,  193. 
definition   of,    15. 

director  indemnified  in  suits,  461. 
doing    business    in    foreign    jurisdic- 
tion,  189,    190. 
duty  respecting  trusts,  478. 
examination   of   its    affairs    may    be 

ordered,  265. 

existing,  may  apply  for  charter,  458. 
extension  of  powers,  275,  440. 
extra     provincial,     must     obtain     li- 
cense, 412. 
fees — See  wider  Fees. 
for  works  on   mining  lands,  396. 
foreign,  power  to  hold  land  in   On- 
tario.  191,   418,   421. 
Quebec,  484. 
foreign    state,    may    do   business   in, 

189,  190. 

forfeiture  of  charter  of,  213,  462. 
general   manager  of,   65,   210. 
good-will  may  be  bought  by,  195. 
important    concerns    converted    into, 

13. 

incorporated  from  date  charter,  236, 
439,  469. 

by  special  act  may  get  char- 
ter,   280. 

increase  of  capital— See  tinder  Capi- 
tal. 

indoor    management    does    not    con- 
cern public,  218. 

issue    of    shares    at    discount, 

140,  217. 

inducements  to  formation  of,  11. 
land,  power  foreign,  to  hold  in  On- 
tario,   191,    418,    421. 
forfeiture  of,  191,  246. 
may  own,  186,  245,  443,  469. 
restrictions   as   to,   246,   484. 
liability    for  torts,    188. 

agents.    67,    210,    266,    459. 
may  borrow,  254. 

be    subjected    to    license    fee. 

213. 

cancel   preference   stock,   407. 
issue    bonds,    etc.,    191,    255, 

448.    469. 
preference      stock,      240, 

464,  473. 

surrender    charter,    274 
wind   up  its  business,    192. 
must  give  notice  of  issue  of  charter, 

439. 

keep  books — See  under  Books. 
make   returns,    262,    393.    405, 
489. 
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Company—  Continued. 

name — See  undw  Name  of  Company. 
not  liable  in   respect  of  trusts,   247, 

461,   478. 
not   to   engage   in    banking,   459. 

buy   stock   in   other   company, 

267,  479. 
make     loan     to     shareholder, 

267,    455,    473. 
objects  of,  232,   437,   467. 

a   mining  company,   387,   486. 
office — See  tin d IT  Head   Office. 
officers   of — See  under   Officers. 
•'  one   man,"   9,   218. 
Ontario  Loan,   in   Quebec,  213. 
power    to    acquire    its    own    shares, 

157. 

hold  laud  in  Ontario,  191.  421. 
issue    bonds    and    debentures, 

191. 
powers  of,   185,  215,   245,  443.   46!), 

486. 

promotion    of,    17. 
prospective,  201. 
purchasing  stock  in  other  company, 

267. 

purposes  of,   232,  437,  467,  486. 
reincorporation  of  an  existing,   27S. 
relation  of  promoters  to,  217. 
residence  of — See  under  Head  Office. 
returns,    must    be    made,    262,    393, 

405,   489. 

service  of  process  on,  258,  456,  479. 
shares — See  lender   Shares. 
subject    to    law    of    country    where 

property  lies,  34. 
suits    by,    192,   258,    457,   479. 
taxation   of,    in    Ontario,   222. 

Quebec.  485. 
unincorporated.    201. 
when    contracts     binding     on,     266, 

459,    478. 

members   less   than   five,   39. 
274. 

Companies   Clauses  Acts,  list  of,   27. 
Contracts— 

before   incorporation,    216,   461. 
between  directors  and  company,  56, 

206. 

form  of,  188. 

how  drawn  and  signed,  115. 
induced    by   fraud,    voidable,    217. 
judgment  on.   an  ultra  vires,  214. 
made    by    officer    binding,    116,    266, 

459,   478. 

must  be  authorized,  188. 
ii;:n-fyling  of,  216. 


Contracts — Con  t  timed. 
of    suretyship,    189. 
payment    of    shares    otherwise    than 

in    cash,    137,    234,    444. 
power  to  make,   253,   446,  472. 
precautions  when  making,  116. 
prospectus,    to   specify,   461. 
seal    not    necessary,    118,    266,    459, 

479. 

ultra   vires,    116,    188,   214. 
voidable,    confirmation   of,   206. 
when   binding,    116,    266,   459,    478. 
word   "  limited  "   in,  31. 

Conversion  of   a   business   into  a   com- 
pany,   1,    7,    li. 

Corporate    benefits,    examples   of,   5. 
Corporator,    definition   of,    122. 
Costs,    remitting,   385. 

Coupon— 

how   dealt  with,    122. 
negotiable,  123. 
Creditors — 

debenture    holders    are,    123,    176. 

hints    to.    116. 

may  inspect  books,  102,  212,  260, 
450,  478. 

rights  against  company  and  share- 
holders, 175,  241,  465. 

unpaid  subscriptions  a  fund  for, 
in  United  States,  179. 

Death  of  Shareholder — 

notice  of  call  on.  70. 

transmission  of  s'hares  on,  147,  452. 

Debentures — 

company   may   issue,   255,    448.    469. 
definition  of,   123. 
holders  of,   creditors.   123,   176. 
priority  of,  217. 

Debtor — 

transfer  of  stock  while,  to  company, 

453. 
Decimal     Currency — shares     must     be 

in,   37. 
Declaration — Proof    may    be    by,    236, 

459. 
to    be    made    by    Quebec    company, 

482. 

Deed — how  drawn  and  signed,  115. 
Deposit,   recovery  of,  25. 
agreement  respecting,  25. 

Depreciation  account,   113. 
definition   of.   111. 
necessity   of  providing  for.    112. 
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Depreciation — Continued. 

of  buildings   and  leases,   112. 
plant  and  machinery,   112. 

Directors — 

acceptance  of  office  by,  42. 
action  of  deceit  against,  217. 
acts  of  de  facto  valid,  54. 

binding  on  shareholders,  55. 
all   constituted   by   charter   are,   42. 
allotment   of   stock   to,    in    order   to 

qualify,  47. 
Board  of,  43,  250. 
borrowing    powers    vested    in,    209, 

254,  448. 

British  subjects  certain,  to  be,  467. 
cannot  delegate  certain  powers,  209. 

vote  by   proxy,   90. 
chairman  of,  SO,  92. 
change  number  of,  251,  445,  471. 

papers  required  under  Domin- 
ion Act,  432. 
Ontario  Act,  252. 
commission    to,    178. 
contract  made  by,  20G. 

with  company,  56,  178. 
dismissal  of  officers  and  agents  by, 

210,  251,  446,  472. 
disqualification  of,  48,  49,  250._ 
duty  to  call  meetings  when,  256. 
elect  president  etc.,  251,  446,  472. 
election    of,    49,    78,    87,    207,    251, 
445,  446,  471. 
illegal,    207. 

entitled  to  indemnity,  47. 
excessive  increases  of  salary  by,  183. 
failure  to  elect,  how  remedied,  251, 

446,  472. 

false  statements  of,  207. 
fiduciary  position  ends,  207. 
first  meeting,  80. 

first,  must  be  applicants  and  share- 
holders, 232,  437,  467. 
frauds  of,  177. 
fraudulent  sale  by,  207. 
holding  office  in  several  companies, 

59. 

indemnified    in    suits    against    com- 
pany, 461. 
liability  of,  58,  207. 

for   failure  to   make   returns, 

264,  406. 
improper    dividend,    212, 

267,  454. 
loan  to  shareholder,  267, 

455,  473. 

non-use  of  word  limited, 
243,  460. 


Directors — Continued. 

statements  in  prospectus, 

etc.,  400. 

transfer     to     insufficient 
person,   144,   247,  451. 
wages,  208,  267,  392,  455, 

473,    489. 

Ontario  Act,   respecting,   399. 
loans  by,  to  company,   181. 
major  part  to  be  resident  in  Canada, 

437,  467. 

British  subjects,  467. 
may  allot  stock,  253,  446,  472. 

appoint  officers,  251,  446,  472. 
borrow  money,  209,  254,  448. 
declare  dividends,  165,  253, 

447,   472. 
hypothecate      property,      255, 

448. 
impose    fines    and    penalties, 

254,  447. 

issue  bonds,  etc.,  2. ">.">,  448, 
make  assignment,  209. 

by-laws,  253,  446,  472. 
refuse  transfer,  144,  247,  451. 
meetings  of,  80,  89,  254.  447. 

notice  of,   89,   472. 
misrepresentations    as    to    who    are, 

179. 

mortgage  from  company  to,  181. 
names  and  addresses  in  books,  259, 

450,  477. 

nomination  of,  78. 
number  of,  43,  232,  441,  467,  471. 
pledging  their   credit   for   benefit  of 

company,    57. 

powers  of,  53,  208,  253,  446.  472. 
preference  shareholders  to  select,  44, 

240,  464,  473. 
proceedings  of,  90. 
profit  out  of  agency,  217. 
protests  of,  against  illegal  acts,  247, 

267,  454,  477. 

provisional,  43,  232,  250,  444. 
proxy,    cannot   vote   by,    90. 
purchases  from  company,   57,   180. 
qualification  of,  47,  250,  445,  471. 
quorum  of,   90,   208,    447. 
regulations  of,  91. 
relations     between,     and     company, 

180. 

remarks  concerning,  58 
removal  of,  42. 
remuneration   of,  44,   208,   254,  447, 

472. 

retirement  of,  48,  251,  445,  471. 
right  of  to  see  accounts,  55. 
secret  gifts  to,  178. 
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Directors — Continued. 
status  of,  54. 

term  of  office  of,  53,  253,  445,  471. 
trustees,  206. 
vacancies,  how   filled,   42,   251,   446, 

471. 
voting  when  interested,  48. 

Discount- 
no  power  to  issue  shares  at,  217. 
sale  stock  at,  139. 

mining  stock  at,  130,  389,  487. 
shares  issued  at,  on  winding  up,  218. 
Dividends — 

by-law  declaring,  may  be  made,  253, 

447,  472. 
cannot   be   enforced   until    declared, 

164. 

cumulative  and  non-cuniulative,  170. 
•debt  due  company  may  be  deducted 

from,    169,    447. 
discretion    of   directors    as    to,    165, 

253,  447,  472. 
not  absolute,  166. 
entries  upon  declaration  of,  171. 
how  determined  upon,  163. 
improper,  not  to  be  paid,  267,  454, 

458,  476. 
kinds  of — cash,  scrip,  stock,  property, 

164. 

liability  for  improper,  212,  267,  454. 
may  be  set  off  by  company,  169,  447. 

paid  out  of  reserve,  476. 
must  be  equal,  168. 
nature   of,   162. 
not  to  be  paid  out  of  capital,   163, 

267,  454,  458,  476. 
out  of  profits,  212. 
payment  of  unequal,  217. 
refusal  to  pay,  168. 
regulations  respecting,  162. 
rights  of  corporate  creditors,  169. 
set  off  of  debts  against,  169,  447. 
shareholders  receipt  a  discharge  for, 

478. 

to  whom  it  belongs,  167. 
when  declared,  is  a  debt  due  share- 
holder, 169. 

without  formal  declaration,  164. 
Documents — Fees  on  fyling,  411. 

Dominion    Legislation — 

Companies   Act,   436. 
fees  on  letters  patent,  etc,.  429. 
gazette  notices,  under  Act,  430. 
instructions     for     forming    company 

under,  424. 
lists  of  papers  and  forms   required, 

431. 


Election- 
candidates  should  not  be  scrutineers 

at,  207. 
of   directors,   49,    78,    87,    207,    251, 

445,  446,  471. 
president,  251,  446,  472*. 
vice-president,    446. 
voting  by  ballot  at,  86,  251,  446,  471. 

Endorsements  on   Notes,   198. 
English.  Corporation   Cases,   214. 

Executors,  rights  and  liabilities  of,  250, 
454. 

Expenditure   Statement   to  be  made, 
102. 

Expenses,    preliminary,   24,  374. 
Expert,  interpretation  of,  400. 
Extraordinary    Meetings — See    under 

Meetings. 

Extra  Provincial  Company— 
Act  respecting,  489. 
agent  of  unlicensed,  penalty  on,  419. 
application  for  license,  414. 
appointment    of    attorney    by,    415, 

417,    490. 
classes  requiring  license,  413. 

not  requiring,  412. 
dealing  with  real  estate,  418,  484. 
fees  on  license  and  return,  421,  422. 
firm  of  solicitors  cannot  be  attorney 

for,   417. 

license  must  be  procured  by,  414. 
as  to  real  estate,  421. 
to  mining  company,  393. 
may  do  business  in  Quebec,  482,  484. 
meaning  of  term,  412. 
penalty   for  doing   business   without 

license  in  Ontario,  419. 
returns  to  be  made  by,  418. 
taking  orders    only,    do    not  require 
license,  414. 

False   Statements— 

An  Act  to  prevent,  403. 
in  prospectus,  401. 
documents,  403. 

liability  for,  273,  395,  404,  491. 
Fees — British  Columbia,  495. 

for    letters    patent,    etc.,    269.    480, 

495,    497,    499. 
license,  423. 
orders  in  council,  272. 
private  bill,  27,  481. 
how  to  send,  and  to  whom  payable, 

272,  430. 
Manitoba,  499. 
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Fees — Continued. 

may  be  reduced  for  foreign  compan- 
ies, 420. 
must  be  paid  in  advance,  223,  270, 

429,  480. 
notaries,   etc.,  "for   taking   affidavits, 

224. 

New  Brunswick,  497. 
North- West  Territories,  499. 
Nova  Scotia,  500. 
on  fyling  by-laws,  returns,  etc.,  411, 

421. 

Prince  Edward  Island,  500. 
Fines,  directors  may   impose,   254,   447, 

472. 

Firm   of    Solicitors— Cannot  be  attor- 
ney for  licensed  corporation,  417. 
Foreign  Company- 
license  for — See  wider  License. 
power  to  hold  laud  in  Ontario.  191, 

421. 

Foreign    State— Company    doing    busi- 
ness in,  189,  190. 

Forfeiture — 

for  non-payment  of  calls,   249,   449, 

475,  488. 

holder  still  liable  on,  156,  449. 
notice  of,  156. 
of  charter,  213,  273,  462,  480. 

real  estate,  191,  246. 
tender  before,   157. 
Forged— transfer  of  stock.  216. 
Forms  and  Precedents,  285  to  384. 
blank  forms  sent  companies,  265. 
applicants,    234. 

Franchise      Account — illustration      of, 
130. 

Gazette  Notice — 

dispensed  with  in  Ontario,  221. 
rules  for,  223,  430. 
General   Manager — 

an  employee  of  company,  60. 
liability  of  company  for   acts  of,  60. 
powers  of,   65. 
Goodwill— definition  of,  194. 

stock  may  be  issued  for,  195. 

Head  Office,  or  chief  place  of  business- 
books  to  be  kept  at,  102,  260,  451, 

478. 

change   of,   33,    251,   432,   445,   455, 
471. 

papers  for,  253,  432. 
company    must    keep,   33,    232,    437, 
455,  467. 


Head  Office— Continued. 

service  of  notice  and  process  at,  232, 

456. 
where  situated,  33,  81,  232.  437,  467. 

Important  Concerns  Converted  into 
Companies,  13. 

Incorporation — 

by  letters  patent,  27,  229,  437,  4G7. 

special    act,    26. 

list  of  forms  necessary  for,  230,  431. 
proof  of,  258,  457,  479. 

Incorporators— 

certain,   to  be   residents   of  Canada, 

437,  467. 
who  may  be,  202. 

Increase  Capital — Sec  tinder  Capital. 
Infant  as  applicant  for  charter  forbid- 
den, 231. 
as  subscriber  for  stock,  23,  205. 

Inspection— 

Court  and  company  may  appoint  an 

inspector,   265. 

of  books,  102,  212,  260.  450,  478. 
powers  and  duties  of  inspector,  266. 

Instalment  Scrip — Issue  of,  82. 
Interest   on   arrears  of   calls,    161,   248, 

448.  475. 
Inventories,    111. 

Land — See  wider  Real  Estate. 
Letters  Patent — 

company  incorporated  from  date  of, 
236,  439,  469. 

Dominion,  fees  on,  429. 

list  papers   required   for, 

431. 

notice     in     Gazette     for. 
432. 

existing   companies   may    apply   for, 
457. 

fees  on — Sec  under  Fees. 

forfeiture  or  revocation  of,  213,  230, 
273,   462.    480. 

formerly    only    petitioners    were    in- 
corporated,  37. 

granted    on    report    from    Attorney- 
General,  467. 

incorporation  by,  229,  437,  4(37. 

may   ask   for   extended  powers,    275, 
440,  458. 

may  be  refused,  229.* 

notice  of  granting,  236. 

notice  of  issue  to  be  given  by  com- 
pany, 439. 

number  of  applicants,  232,  437,  467. 

petition   for,  required,    230,  437,  4(i7. 
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Letters   Patent — Continued. 

special  provisions  in,  234,  369,  439, 

4GS. 

surrender  of,  274. 
to  be  entered  in  book,  259,  450,  477. 

Liability- 
Act  respecting,  of  directors,  399. 
continued   on   forfeited   shares,   156, 

449. 
directors,  various  of,  58,  399,  455. 

for   improper    transfers,    247, 

477. 

dividend,  267,  476. 
entries,  478. 

false  statements,  273,  395. 
loan  to  shareholder,  473. 
refusing  inspection  books,  261, 

451,  478. 
wages,    208,    207,    392,    473, 

489. 
how  incurred  and  repudiated,   152. 

terminated,  154. 
limited  to  amount  unpaid  on  stock, 

150,  249,  453,  475. 
no,   under  mining  acts,  391,  487. 
of  an  agent,  154. 

company  for  agent,  266,  459,  478. 
holder   of     stock,     as     collateral, 

250.  476. 
mortgagees,   250. 
trustees,  250,  454,  476. 
set  off  to,  249. 
when   capital   changed,   239,   442. 

to  accrue,  453. 

shareholders,  less  than  five,  39, 
274. 

label — Action   for,   by   or   against   com- 
pany,   193. 

License — 

application   for,   415. 
corporations  requiring,   393,   413. 

not  requiring,  412. 
doing   business    without,    prohibited, 

393,    414. 

penalty  for,  393,   419. 
extra    provincial    mining    company, 

393 

fees   on,   213,   420,   423. 
may  be  suspended  or  cancelled,  419. 
notice  of  grant  of,  418. 
proof  for,   394,   417. 
statement    of,    issued    to    be    made 

Legislature,  422. 
taking  orders  not  "  doing  business  " 

requiring.    414. 

Lien,    definition    of.    149. 


"  Limited  " 

how    used    on    documents,    etc.,    31, 

460. 

packages,  etc.,  243,  409. 
in  name  of  company,   31,  242,   409, 

460. 

may  be   abbreviated,   32,   243.   409. 
penalty  for  non-use  of,  243,  410,  460. 
may  be  remitted.  410. 
not  to  apply  to  certain  com- 
panies.,  410. 

when  must  be  displayed  in  name 
outside  office,  etc.,  408, 
460. 

same  size  as  other  words, 
32,   243. 

Limited  liability- 
advantages   of,   1. 
number    shareholders    necessary    to 

preserve,  39,  274. 
to  amount  unpaid  on  stock,  150,  249, 

453,  475. 
List  of  Shareholders— See  Returns. 

how  prepared  for  meeting.  85. 
Loan  not  to  be  made  to  shareholder,  267, 

455,  473. 
Lost    Accounts    and     Notes     account, 

110. 

"  Ltd,"  may   be  used  in  name.  32,  243, 
409. 

Manager- 
can  bind  company,  210. 
insubordinate  may  be  dismissed,  210. 

Managing    Director,     not    a    servant, 
208. 

Manitoba- 
tariff  of  fees,  etc.,  499. 
where  Act  may  be  obtained.  498. 
Married    Women    as    subscribers    for 

stock,  23. 
Meetings— adjourned,  88,  257. 

annual,  general  and  special,  69,  82, 

255,  445,  472. 
business  at,  68. 
by-laws  respecting,  may  be  made, 

'253,   447,   472. 
candidates  should  not  be  scrutineers 

at,  207. 

chairman  to  be  elected.   77,   257. 
directors,  80,  89,  90,  208. 

order  of  business  at,  93. 
dissolution   of,   257. 
first,   of  shareholders,   71,   77.   236. 
maWity  of    votes    at,    75,    257,    '-^60, 
446. 
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Meetings — Continued. 

minutes  of,  83,  88,  100,  261. 
notice  of,  69,  88,  255,  256,  445,  471. 

See  also  wider  Notice. 
object  of  to  be  stated,  69,  256. 
ordinary  and  extraordinary,   71 
poll,  when  demanded,  85,  257. 
president  to  preside,  82,  257. 
quorum  at,  73,  83,  208,  256,  447. 
remarks  as  to,  68. 
resolutions  at,  76,  257. 
scrutineers  should  not  be  candidates, 

207. 
shareholders  may  call,  237,  256,  458, 

474. 

can  only  act  at,  89. 
in  arrear  cannot  vote  at,  257 

446,  475. 
voting  at,  74,  257,  446,  471. 

elsewhere  than   at,   void,  89. 
when   two-thirds   vote   required,   74, 

239,   251,   442,   471. 
where  held,  71,  255,  445,  472. 
Memorandum     of     Agreement     and 

stock   book,    233,   282. 
Memorandum  of  Association — 

British  Columbia,   what   to  contain, 

492. 

power   to   alter,   494. 
Mining   Companies — 
Act,   Ontario,   386. 
Quebec,  486. 
by-laws  for   sale   stock   at   discount, 

389,  391,  487. 
extra    provincial,    licenses,    etc..    for 

393,  489. 

for   works  on  mining  lands,   396. 
forfeiture  of  shares  of,  390,  488. 
"  no    personal    liability  "    on    bonds, 
etc.,  390,  488. 

penalty  for  non-use  of  words, 

390,  488. 
no  personal  liability  on  shares,  391, 

487. 

powers  of,  387,  486. 
returns  to  be  made,  393,  489. 
sale  of  shares  below  par,  389.  392, 

487. 
stock    for    non-payment.    390, 

488. 
shares     not     less     than     twenty-five 

rents  each,  389. 

stock  certificates,  131,  389,  392,  487. 
ten   per  cent,   of  capital  to   be  sub- 
scribed, 386. 

Minutes— How  entered,  100. 
reading  and  signing  of,  83. 


Minutes — Continued. 

secretary   to    keep,    88. 

separate  books  advised,  for,  100. 

to  be  kept,  261. 
Mortgage,  definition  of,  149. 

directors   may,    company's   property, 
212,   255,   448. 

Mortgagees,  not  liable  as  shareholders, 

250. 
Mortgagor,  may  vote,  249.  454. 

Names — 

applicants,   to  be   in   full,   232,   437, 

467. 
directors,    etc.,    to   be   entered,   259, 

450,  477. 

Name  of  Company — 

change     of,     236,     244,     397,     439, 

440,  468,  494. 
company     itself     cannot,     28, 

212. 

fee  for,  399,  429,  480. 
forms  for,  399,  431. 
Governor  may,  236,  439,  468. 
not  to  affect  suits,   etc.,   244, 

398,  440,  468. 
conflicting,  examples  of,  30. 
deed  to  company  in  former,  212. 
defaulting     or     defunct     company's, 
_  may  be  given  new,  214,  231,  4*07. 
display  compulsory  under  Dominion 

Act,  31,  460. 

optional  under  Ontario,  31. 
exclusive  use  words  in,  not  allowed, 

29. 

hints  as  to,  29,  231. 
"  limited  "  in,  31,  242,  408,  460. 

may  be  abbreviated,   32,  243, 

409. 
not    necessary    on     packages, 

etc.,   409. 
penalty   for   non-use   of,    243, 

410. 

penalty  for  non-display,  460. 
proof  of,  235,  429,  494. 
"•  Royal,"    "  Queen,"    use    of    words 

in,  prohibited,  29,  231. 
similarity   of,   30,  203,  494. 
"  The  "  omitted  in  certain  cases,  29, 

231,  425. 

when   man  cannot   sell   or  lend  his, 
for,  29. 

Navigation— 

company  for,  valid,  202. 
New   Brunswick— 

tariff  of  fees,  497. 

where  Act   may   be   obtained,   497. 
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Non-residents— 

as  subscribers  for  stock,  24. 
directors,  24,  437,  471. 

Non-user,  charter  forfeited  for,  39,  273, 
462,   480. 

"  No  Personal  Liability  "— 

on   certificate,   etc.,   in   mining   com- 
pany,  131,   390,  487. 

North-  West  Territories- 

tariff  of  fees,  499. 

where  Act   may   be  obtained,   499. 

Notes- 

endorsement    of,    198. 

made  by   officers   binding,   110,   266, 

459,    478. 
seal  on,  not  necessary,  26G,  459,  479. 

Notice- 

adjourned   meeting,   88. 

authentication  of,  258. 

by-laws   as   to,    may   be   made,   253, 

447,  472. 

by  post,  70,  258,  456. 
contents    of,    69.   437,   467. 
deceased   shareholder,    70. 
forms  of,   on  issue  of  charter,   etc., 

463. 

how  given,  70. 
in     Gazette,     dispensed     with     under 

Ontario    Act,    221. 
must  contain  "  limited,"  or  abbrevi- 

ation, 31. 
of   allotment.  21,   133. 

application  for  charter,  etc.,  432, 
437,   441,   467. 

call,    211. 

change  of  name,   397,   469. 

head    office,    251,    445, 
455,    471. 

directors'    meetings,    89. 

forfeiture,  156,  206,  248,  449,  488. 

grant    of    charter    by    company, 
439,  441. 

meetings,  89,  255,  256,  445.  471. 
how    given,    etc.,    70. 

registered    documents,    216. 
proof,  etc.,  of  service  of.  258. 
publishing  certain  by-laws,  238,  251, 
445,    471. 

Nova  Scotia,  Tariff  of  fees,  500. 


Objects  —  See  also 

care  in  setting  out,  32. 

of  company,  232,  233,  437,   467. 


Officers- 

appointment  of,  210,  251,  253,  446, 

472. 
contracts  made   by,   binding,   116. 

266,  459,  478. 
general  manager,   65. 
insubordinate,   210. 
liabilities  and  penalties,  58,  67,  266, 

460,  478. 
of  company  for,  67,  210,  266, 

459,    478. 

president,   election   of,   SO,  251,  446, 
472. 

powers,      remuneration,     etc., 

61,    80,    209,    253. 
shall  preside,  61,  257. 
removal   of  66,   210,   251,   253,   446, 


repaying   advances   to   self,   67. 
resignation  of,  66. 
secretary   custodian   of   records,    64. 
duties,  etc.,  of,  63. 
must  surrender  books,  etc.,  65. 
suit  not  to  be  in  name  of,  192. 
treasurer,  duties,  etc.,  of,  65. 
vice-president,    his   powers,   etc.,   63. 

election  of,  446. 

"  One  Man  "  company  legal,  9,  218. 
Ontario    Legislation— 
recent  changes  in,  221. 
taxation    of   certain     companies    by, 

222. 
Ontario   Mining  Act,   386. 

Paid-up    Capital—  See    Capital. 

Partnership    converted  .into    company, 

1. 
Penalties,    58. 

for   extra-provincial    company   doing 
business   without  license,   419. 
false  statements,   404. 
false  entries,  259,  451,  478. 
non-use     of     "  limited,"     243, 

410,  461. 
"  no     personal     liability," 

390. 
not     making     annual     return, 

264,    405. 
making  declaration,  Que- 

bec, 483. 

producing  books,  266. 
refusing   inspection  of  books, 

261,  266,  451,  478. 
how  recoverable,  281,  385,  420. 
limitation  of,  244,  406. 
remission  of,  244,  281,  385,  420. 
when  shareholders  less  than  five,  39, 
274. 
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Personal  estate,   stock  to  be,  444. 
Petition- 
blank  forms  for,  may  be  had,  234. 

for   charter,   etc.,    contents   of,   230, 

233,  433,  438,  442,  467. 
license,  394. 

special  provisions  in,  230,  234,  439. 
Petitioners — • 

lona  fide  holders   of  shares,   234. 

number  of,  232,  437,  467. 

when  only,  incorporated,  37. 
Place    of   business  -  -   Sec   under   HcaiT 

Office. 
Pledge- 
company  may,  its  property,  255,  448. 

definition  of,  140. 

how   made,   150. 
Poll,  how  taken,  etc.,  85,  257. 
Powers — See    also    wider    Company    and 
Objects. 

company  may   apply    for    extended, 
275.  440,  458. 

of  company,  185,  245,  437,  443. 

of   mining  company,   387,   486. 
Preamble — 

definition  and  form  of,  76. 

Preference  stock— 

Acts   authorizing,   135. 

by-law   creating,  240.   464,   473. 

cancellation  of,  241,  407. 

examples  of  -ultra  r-lres  conditions  as 

to,    136. 

issue  of,  when  not  authorized,  214. 
rights  of  holders  of,   135,  240,   464, 

4t;r>. 
creditors    when    issued,    241, 

465. 

special  provisions  as  to,  377. 
Preliminary  expenses,  24,  374. 
President — See  wider  Officers. 
Prince  Edward  Island — 
tariff  of  fees,  500. 
where  Act  may  be  obtained,  500. 

Profits,  may  be  divided,  4. 
Promoters— 

consideration   for   shares,    202. 
definition  of,  400. 

fiduciary   relation   to   company.   217. 
frauds  of.  178.  179,  202. 
liabilities  of.  201,  401. 
trustees,  202. 
Proof— 

of  matters  under  Ontario  Act,  235. 
by    declaration     or     affidavit, 
459,    468. 


Prospectus  — 

contriDimons    trorn    co-ctirector    tor, 

403. 

effect    of    misrepresentation   in,    18. 
improper  insertion  of  name  in,  402. 
innocent  misrepresentation  in,  218. 
liability    of    directors    for,    400. 
to  specify  contracts,  461. 
variation    from,    19. 

Proxy — 

directors  cannot  act  or  vote  by,  CD. 
holders    of,    must    be    shareholders, 

446. 

meaning  of,  227. 
voting  by,  75,  257,  446.  471. 

Quebec  Companies  Act,  466 

Mining    Act,    486. 

"  Queen,"  use  of  word  in  name,  231. 

Quorum- 
directors   may   make   by-laws   as   to, 

254,   447,    472. 
how  ascertained,  73,  256. 
of    directors,    90,    208. 
when  not  present,  83,  257. 

Real   Estate- 
company   may   own,    186,    245,   443, 

469. 
extra  provincial  company  may  own, 

418,  484. 

forfeiture  of,   191,  246. 
foreign     company     holding,    in    On- 
tario. 191,  418,  421. 
restrictions  as  to  holding,  246,  484. 

Reconciliation  Statement,   109. 

Regulations — 

depai-tmental,     as     to     notices,    etc., 

235. 

difference  between,  and  by-laws,  95. 
of  directors,  91. 

Reincorporation,  by  existing  company, 
278,  458. 

Reports — See  also  Returns. 
approval  of,  84. 

Representative — 

cannot  be  a  firm  of  solicitors,  417. 
licensed  corporation  must  appoint  re- 
sident, 415. 

Reserve    Fund.    Rest — 

company  may   create,   276. 
definition  of,  121. 
Residence  of  company— -See  Head  Office. 


GENERAL    INDEX. 


521 


Resolution — • 

adoption  of,  76. 

decision  of  chairman  as  to,  257. 

definition  of,  76. 

difference  between,   and   by-law,   95. 

for  call,  81,  211. 

to  pay  for  property  with  shares,  82. 

Returns — • 

Act  respecting,  405. 

blank    forms    for,    sent    companies, 

265. 

care  in  making,  necessary,  214,  261. 
fee  on  fyliug,  270,  411,  421. 
from    company    warehousing    petro- 
leum, 406. 
extra     provincial     companies, 

418. 

mining  companies,  393,  489. 
tnay  be  inspected,  262. 
meaning  of,  405. 
must   be   made,   262,   393,   418. 
posted  up  in  office,  264. 

sent  Provincial  Secretary,  264. 
penalty  for  not  making,  264. 

limitation  of,  406. 
when   not  required,   264. 
Revocation    of   Charter  —  See  iindtr 

Letters    Patent. 
"  Royal."  use  of  word  in  name,  231. 

Scrutineers,  candidates  should  not  be, 
207. 

Seal— Adoption  of,  81,  212. 
form   of,   118. 

must  contain  "  limited,"  31,  242,  400. 
necessity  and  use  of.  118,  238,  4T>(">. 
not  necessary  on  contracts,  etc.,  Ii8, 

266,  459,  479. 
origin  of,  117. 

Secretary — >SYo    under    Officers. 
Security   to   be    given,   253,    447,    472. 
Shares — See  also  Stock. 

allotment  of,  21,  133,  204,  246,  444, 

472. 

necessary,  ,204. 

amount  of  each,   36,  232,   389,   437, 
application  for,  20. 

may  be  revoked,  20. 
calls   on — See   Calls. 
cancellation  of,  138. 

preference,    407, 

certificate,   company  bound  by,  215. 
decimal  currency,  shares  must  be  in, 

37. 

decision   as  to  title  to.   260,  452. 
definition  of.  122. 


Shares — Continued. 

difference  between  capital  and.  124. 
enforcement  of  payment  of  calls  on, 

248,  449,  475. 
forfeiture  of,  156,  206,  248,  449,  475, 

488. 

forged  transfer  of,  216. 
improper  cancellation  of,  158. 
issued    at    discount,    139,    140,    217. 

389,   487. 

on  winding  up,  218. 
for  other  than  cash,  216,  218. 
joint  holders  of,   may  vote,   249. 
liability    on,     continued     when    for- 
feited,   156,   449. 

married  women  and  infants  as  sub- 
scribers for,  23,  205. 
mining  company's  may  be  issued  at 

discount,  130,  389,  487. 
new  must  be  same  value  'as  old,  238. 
not   to   be   issued   at   discount,    129, 

217. 

not  to  be  less  than  25  cents,  389. 
notice  of   allotment  21,   133. 
number  and  amount  of,  232,  437. 

to   be  entered   in  books,   259. 

450,  477. 
paid   for  in  property,  203,  234. 

up  in   full,   138. 
partial  payments  on,  209. 
payment  on.  in  advance,  449. 

interest  may  be  allowed,  449. 
power  of  a   company   to  acquire  its 

own,  157,  218. 

precautions  as  to  transfer  of,   144. 
preferred    and     ordinary,    135,    215, 

240,   464,   473. 
price  of.  126. 
redivision  of,  239,  441. 
register  of,  must  be  kept,  259,  450, 

477. 

registered  without  consent,   153. 
registry   of  transfer  of,   how   made. 

146. 
remedies    for   non-payment    of,    155, 

248,  449,  475. 

restrictions  as  to  transfer  of,   143. 
right  of  transfer  of,  142. 
rights  of,  unalterable.  215. 
sold  at  a  discount,  128,  203,  217,  392. 
subscribers  may  be  bound  although 

no  stock  allotted  them,  22. 
surrender  of,  205. 
ten  per  cent,  to  be  paid  first  year. 

146,  205,   248.   475. 
to  be  paid  in  cash  unless,  444. 
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Shares — Continued. 

transfer  of,  142,  246,  451,  475. 
free,  218. 
from     deceased     shareholder, 

147,  452. 

to  irresponsible  person,  144. 
unpaid,  may  be  refused,  144, 

247,  451,  475. 
unpaid   amounts   on,    may  be   called 

in,   248,   448,   474. 
unregistered  transfer  of,247,451,478. 
usage  of  Stock  Exchanges  as  to  cer- 
tificate of,   143. 
when  payment  of  essential,  204. 

not    paid    in    cash,    137,    234, 

444. 
Shareholders — See   also   Shares. 

actions  between  company  and,  259. 
assent  to  ultra  vires  contract,  188. 
can  act  only  at  corporate  meetings, 

89. 

deceased,  liability  of  estate  of,  184. 
definition  of,  122. 
directors  must  be,  232,  437,  467. 
evidence  of  fitness  of  new,   144. 
expulsion  of,   173. 
frauds  of  majority  of,  182. 
in  arrear  cannot  vote,  257,  446,  475. 
joint,  may  vote,  249. 
liability   on   unpaid   stock,    150,    249, 

475. 

forfeited  stock,   156,  449. 
how  incurred  and  repudiated, 

152. 
on  abandonment  of  enterprise, 

176. 

under  ruining   acts,   391,   487. 
when  less  than  five,  39,  274. 
when  .stock  sold   at  discount, 

144. 

list  of,   for   voting,   85. 
loan  by  company  to,  forbidden,  267, 

455,  473. 
married  women  and  infants  as,  23, 

205. 
may    call    meetings,    237,    256,    458, 

474. 
may    inspect    books,    102,    212,    260, 

450,  478. 
must    approve    of    certain    by-laws, 

239,  251,  254,  442,  447. 

names  and  addresses  in  books,  450, 

477. 

notice  upon,   by  post,   456. 
person  cannot  be  compelled  to  be,153. 
preference,  may  select  directors,  44, 

240,  464,   473. 


Shareholders — Continued. 

procedure  at  meetings  of,  7*. 
relation  towards  company,  172. 

each  other,  175. 
release  of,  206. 
restricting  rights  of,  206. 
right  of,   to  call   meeting.  458,   474. 
set  off  debt,  184. 
buy   claims   against   company, 

184. 

vote,   207,   257,   446. 
wrongs  of,  177. 
Show  of  Hands— Voting   by,   84. 

Signatures — 

how    witnessed    and    verified,    234. 

428. 
Special  provisions— 

in   Letters   Patent,  28,   439,  463. 
importance    of,    28. 
warning    as   to,    28. 

Statement- 
income      and      expenditure      to      be 

made,   102,  262,  462. 
reconciliation,    109. 

Statement    of   Affairs — Sec   Returns. 

Statutes— Table    of,    x. 

respecting    Ontario    Compan- 
ies,  list  of,  225. 
Statutory   Returns — See  Returns. 

Stock — See  also   Shares. 

allotment    of,    133,    134,    246,    444, 

472. 

amount  paid  in  on,  to  be  deposited, 
468. 

of  capital,  232,  437,  407. 
by-laws  allotiug,  may  be  made,  246. 

446,  472. 

for   sale    at   discount   or   pre- 
mium,  130,  447. 
certain     amount,     must     be     taken, 

427,  438,  467. 
classes  of,  126. 
company      itself      cannot      increase. 

or  decrease,  135,  205. 
how     may    buy,     in     other 

company,  267. 
not  to  buy,   of   other   com- 
pany,  479. 
deemed    personal    estate,    246,    444, 

474. 
definitions  of  pledge,  mortgage  and 

lien   of,  149. 
difference      between      capital,      and 

shares   of   stock,   124. 
fictitious,   paid  up,   is  it   void,   129 
how  joint  holders  of,  maj  vote,  249. 


GENERAL   INDEX. 


523 


Stock— Continued.  Suit*— Continued. 

increase  or  decrease  of  capital,  238,  incorporation,     how     set     forth     in, 

258,    457,    479. 
service  on   company,  258,   450,   479, 

Summary    and    List  —  See    under    Re- 
turns. 


442,  469. 
liability    of   members   oil,    150,   249, 

453,  475. 
may    be    divided    into    $100    shares, 

484. 

methods  of  issuing,  128,  134. 
mining,  issue  at  discount,  etc.,  130, 

389,  487. 

not    to    be    issued    to    represent    in- 
creased   value,   474. 
capitalized   surplus,   474. 
opinions   as  to  watered,   128. 
personal  estate,   to  be,  444. 
pledge  of,   how  made,   150. 
preference,   135,  215,  240,  4G4,  473. 

may   be   cancelled,   407. 
register  must  be  kept,  259,  450,  477. 


Supplementary    Letters    Patent- 
changing    capital,    240,    442.    470. 

name,  408. 
confirming     cancellation     preference 

stock,  241,  408. 
extending  powers,  275,  440. 
notice   of   issue   of,   to   be  given   by 

company,  441. 
papers,   petition,  etc.,   for,  238,  431, 

442. 

Surplus,    Surplus    Fund — 

definition    and    example    of,    321. 


sale  of,   for  non-payment,   249,  390,    Surrender— 


449,   475. 
subscribers   for,    may   be    bound    al- 
though none  allotted  them,  22. 
taken  to  be  stated  in  petition,  407. 
ten  per  cent,  to  be  called  first  year, 

146,  248,  475. 

transfer  of, — See  under  Transfer. 
watering,    forbidden,    129,    140,   474. 
illustration  of,   130. 
shareholders     may     complain 

of,   129. 
when  issued   below  par,   140. 

Stock-Book — Subscribers    to,    may    be 
bound,   22. 

Stock     Certificate — See     under     Certifi- 
cate of  Stock. 

Stock   Holder — See  tinder  Shareholder. 

Stock-in-trade — Account     of,     to      be 
kept,  261. 

Stock  Ledger,   99. 

Subscriber — • 

definition  of,   122. 

married  women   and   infants  as,   23, 

205. 
aliens    and    non-residents    as,    24. 

Subscription — 

altered,   fraudulent,   etc.,   202,   205. 
unpaid,     a     trust     fund     in     United 

States,  173. 
how   reached,    174. 
when    improperly    obtained,    183. 

Suits — Between     company     and     share- 
holder. 192,  259,  457,  479. 


of  charter,  274. 
stock,   205. 

Syndicate,    definition   of,    16. 

Taxation— 

of   Ontario   companies,   222. 
Quebec   companies,   485. 
Acts   respecting,    may   be   had.    222, 

485. 
Ten     Per     Cent.— Of     shares     payable 

first    year,    146,    205,    248,    475. 
"  The." — May    be    omitted    from    name, 

231,  425. 
Transfer- 
calls  must  be  paid  before,  247,  453, 

475. 

by  debtor  to  company,  453. 
fraudulent   and   improper,    183,   247, 

451,  477. 
from     deceased     shareholder,      147, 

452. 

how  made,  140. 
liability    of    directors    on.    144,    247, 

451. 
not    valid    until    entered,    247.    451, 

478. 

precautions    respecting,    144. 
record,    148. 
registry   of,   146,   147,   205,   451. 

may    be     refused.     144,     247, 

451,  475. 

when    company    refuses,    147. 
when       shares       transmitted 

otherwise   than    by,    452. 
restrictions   as  to,   247. 
right   of,    142. 
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Treasurer — Duties  of,   65. 
Treasury    Stock— Definition   of,    1-4. 

Trust — Definition    of,    16. 

company   not   liable     in    respect   of, 
247,  461,  478. 

Trustee — 

may  vote,  249,  454,  476. 
not   liable,    250,   454,   476. 
Trust  Fund  —  Unpaid    subcriptions    a, 
in  United  States,  173. 

Underwriting— Definition    of,    124. 

Vacancies    in    Board    Directors— Sfe 

under  Directors. 
Vice-President — See  under  Officers. 


Vote— Chairman    to    'have    casting,    75, 

257,    446. 

elsewhere  than  at  meetings  void,  89. 
of  two-thirds  required,  74,  239,  251, 

442,  471. 
open,  and  by    ballot,    86,    251,  440, 

471. 
to    be    computed    on    face    value    of 

stock,  74. 

who  may,  75,  249,  257,  446. 
Votes   of   Thanks   to   Directors,    Man- 
ager,  etc.,   88. 
Vouchers,  108. 

Wages — Directors     liability     for,     2tJ7, 
392,  455,  473,  489. 


Canadian 


TORONTO. 


B 
B 


EATTY,  BLACKSTOCK,  NESBITT,  CHADWICK 
&  1UDDELL, 

EATTY,  BLACKSTOCK,  GALT  &  FASKEN, 

Barristers,  Solicitors,  Notaries,  Etc. 

OJfices — Bank  of  Toronto,  Cor.  of  Wellington  and  Church  Sts.,  Toronto,  Ont. 

W.H.  Beatty,    Thos.  Gibbs  Blackstock,  Q.C.,    Geo.  Tate  Blackstock,  Q.C.,     E  M  Chadwick 

Wallace  Nesbitt,  Q.C.,     W.  R.  Riddell,  Q.C.,    Thos.  Percy  Gait,    Daniel  Fasken, 

A.  Munro  Grier,     H.  Armstrong,      R.  McKay,      C.  W.  Beatty. 

FRANK  DENTON,  Q.C.  HERBERT  L.  DUNN,  W.  MULOCK  BOULTBEE. 

ENTON,  DUNN  &  BOULTBEE 

Barristers,  Solicitors,  Etc. 

TEMPLE  BUILDING TORONTO. 


GEORGE  KERR.  B.  E.  BULL.  NEWTON  W.  ROWELL.  JAMES.  G.  SHAW. 

KERR,  BULL  &  ROWELL 
Barristers,  Solicitors,  Etc. 

59  Yonge  Street,  Toronto  General  Trusts  Corporation  Building, 

TORONTO,  CANADA. 

Telephone  563.  Cable  "Kerbul." 

TELEPHONE    NO.    1015.  CABLE   ADDRESS,    "RAX." 

SMELLIE  &  SHAW 
Barristers,  Solicitors,  Conveyancers,  Notaries,  Etc. 

Offices— 36  and  38  King  St.  East,  First  Floor,  TORONTO,  Canada. 

ROBERT  SCARTH  SMELLIE.  JOHN  Ross  SHAW. 

Solicitors  for  the  Canadian  Furniture  Manufacturers'  Association. 


H 


FRANK  A.  HILTON.  SIDNEY  B.  WOODS. 

ILTON   &  WOODS 


Barristers  and  Solicitors. 

Offices— No.  6  Mail  Building,  Cor.  of  King  and  Bay  Street*,  TORONTO. 

Company  and  Patent  Solicitors.     Parliamentary  Agents. 
CABLE.  "  PETROTRUST.  "  TELEPHONE,  2945 
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J.  ELLIOTT, 

Barrister  and  Solicitor. 

OFFICES  :    Saturday  Night  Building,  Toronto. 

Specialty — Commercial  Law  and  Company  Work. 
Solicitor — United  States  Consulate,  Toronto. 

—The  Bicycle  Manufacturers'   Association   of  Canada. 

R.  C.  LeVesconte.  William  Johnston 

T  EVESCONTE  &  JOHNSTON, 

Barristers,  Solicitors,  Notaries,  Etc. 

Cable  Address,  "  LeVesconte  Toronto."  Telephone  689 

National  Trusts  Chambers,  20  King  St.  East, 

TORONTO. 

\  NGLIN  &  MALLON, 

-^V  Barristers,  Solicitors,  Notaries,  Etc. 

Office's  :  Land  Security  Chambers,  S.  W.    Corner  Adelaide  and   Victoria  Sts., 

Toronto,    Canada. 

FRANK  A.  ANGLIN  *  JAS.  W.  MALLON.  LL.B.  Telephone  1X8. 

^Commissioner  for  Quebec,  Nova  Scotia,  and  New  Brunswick. 

Cable  Address,  "  Bar,"  Toronto.  Telephones  727  and  2347. 

T)AEWICK,  AYLESWOETH  &  WEIGHT, 

-*-*  Barristers,  Etc. 

North  of  Scotland  Chambers,  18  and  20  King  St.  West, 

TORONTO; 

Walter  Barwick,  Q.C.         A.  B.  Aylesworth,  Q.C.  H.  J.  Wright, 

Douglas  Armour.         J.  H.  Moss.         Chas.  A.  Moss.         J.  A.  Thompson. 


B 


LAKE,  LASH  &  CASSELS, 

Barristers,  Solicitors,  Etc., 


Canadian  Bank  of  Commerce  Building,    Comer 

Ki;\,(j  and  Jordan  Sts.,  Toronto. 

,  Telephone  No.  102.  Cable  Address,  "Blakes."'  Toronto. 

Edward  Blake,  Q.  C.  S.  H.  Blake,  Q.  C.  Z.  A.  Lash,  Q.  C. 

Walter  Cassels,  Q.  C.  A.  McKenzie.  W.  H.Blake. 

Hume  Blake.  E.  F.  Blake.  A.  W.  Anglin.  T.  D.  Law. 

W.  A.  H.  Kerr.  Walter  Gow.  Miller  Lash. 

Cable  Address;    Bristol,  Toronto,  Telephone  No.  963. 

OEISTOL,    CAWTHEA   &   BAEKEE, 

Barristers,  Solicitors,  Etc. 

London  and  Canadian  Chaiiibcrs,  103  Bay  St.,  Toronto. 
Edmund  Bristol.         W.H.  Cawthra.          Edward  Bayly.          R.  K.  Barker, 
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CURRY,  GUNTHER  &  EYRE, 
CABLE  ADDRESS,  "CRITGER." 

JAMES  W.  CLTRKY,  Q.  C.,  ERNEST  F.  GUNTHER. 

Crown  Attorney  for  the  City  of  Toronto. 

REGINALD  W.  EYRE. 

Office — Lawl/ir  Building,  6  King  Street  West,  Toronto. 

Telephone  No.  339 

ELAMERE,    REESOR   &   ROSS, 


D 


Barristers,   Solicitors,  Etc. 

Nus.  25  to  30  Canada  Permanent  Chambers, 
IS  Toronto  St.,  Toronto,  Canada. 

T.  D.  Delamere,  Q.C.  H.  A.  Reesor.  C.  C.  Ross. 

EDGAR    &     MALONE,  TELEPHONE  372. 

Barristers,  Solicitors,  Notaries,  Conveyancers,  Etc. 

E.  T.  MALONE,  Q.C.       A.  L.  MALONE.        J.  F.  EDGAR.       FRED  LANGMUIR 

Solicitors  for  The  Toronto  General  Trusts  Corporation,  The  Central  Canada  Loan  and 
•Savings  Company,  The  Provident  Investment  Company  and  The  Imperial  Life  Assurance 
Company  of  Canada. 

Office — General  Trusts  Buildinffs,  Cor.  Yonge  and  Colborne  &ts.,  Toronto. 


K 


INGSMILL,  HELLMUTH, 

SAUNDEBS &  TOEEANCE 

Barristers,  Solicitors,  Notaries,  Etc. 

Union  Bank  Chambers,  19  Wellington  St.  West,  TORONTO. 

Nicol  Kingsmill,  Q.C.,  I.  F.  Hellmuth,  Dyce  W.  Saunders, 

W.  P.  Torrance,  E.  C.  Cattanach. 

Cable  Address,  "  Kingsmill,  Toronto ."  Telephone  No.  573. 

MCCARTHY,  OSLER,  HOSKIN  &  CREELMAN 
Barristers,  Solicitors,  Etc, 

Freehold  Building,  Victoria  Street,  TORONTO. 

B.  B.  Osier,  Q.C.        John  Hoskin,  Q.C..  LL.D.       Adam  R.  Creelman,  Q.C. 

F.  W.  Harcourt.          W.  B.  Raymond.          W.  M.  Douglas,  Q.C. 
H.  S.  Osier.      Leighton  G.  McCarthy.      D.  L.  McCarthy.      C.  S.  Maclnnes, 

F.  B.  Osier.  A.  M.  Stewart. 

Cable  Address,  "  CREELMAN,"  Toronto. 

McMURRICH,  COATSWORTH,  HODGINS 
&  McMURRICH, 

Barristers,  Solicitors,  Notaries,  Etc. 

W.  BARCLAY  MC-MURRTCH,  Q.  C.  EMERSON  COATSWORTH,  JR. 

FRANK  E.  HODUIXS.  JOHN  D.  MCMURRICH,  B.A. 

Offices— Globe  Chambers,  5  Melinda  St.,  Toronto. 
Cable  Address—"  Harmony."  Telephone  No.  642.. 
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cPHERSON,  CLARK,   CAMPBELL 
&  JARYIS. 


JOHN  MURRAY  CLARK,  Q.C.,  M.A.,  LL.B.,  Commr.  for  Quebec.     W.  D.  MCPHERSON. 
R.U.  MCPHERSON,  JVA,,  LL.B.    G.C.  CAMPBELL.    F.C.  JARVIS  and  R.E.GAUEN.  B.C.L. 

76  King  Street  West,  Toronto,  Canada. 
Cable  Address—"  Clapher,  Toronto."  Telephone  1334. 

RYCKMAN,  KIRKPATRICK  &  KERR, 
Barristers,  Solicitors,  Etc. 

Telephone  No.  930.  Canada  Life  Building, 

Cable  Address— "  Ryckman,  Toronto."  #>  King  St.  West,  Tor<,nl<>. 

E.  B.  RYCKMAN.  C.  W.  KERR.  A.  T.  KIRKPATRICK. 

ACCOUNTANTS. 
A  RTHUR  C.  NEFF,  F.C.A. 

-£^-  Chartered  Accountant. 

Room  500,  McKinnon  Building,  Melinda  Street ,  TORONTO. 

TELEPHONE  1330. 

EDWARDS   &   HART-SMITH 
Chartered   Accountants. 

Experts  in  matters  affecting1  the  formation,  incorporation,  management 
and  accounts  of  companies, 

TORONTO,  ONTARIO. 

Oflii'i'x—Bank  nf  Commerce  Chambers.  Telephone  1163 

GEO.  EDWARDS,  F.C.A.  A.  HART-SMITH,  C.A. 


STENOGRAPHER. 


NIELD,  C.  S.  R. 


LAW,     MEDICAL,    AND    GENERAL    STENOGRAPHER. 

REPORTING  OP  ARGUMENTS  AND  TECHNICAL  MATTERS  A  SPECIALTY. 

Commissions  to  take  evidence  in  Canada  or  United  States  carefully  executed. 

79  ADELAIDE  ST.  E.  TEL.  1343  TORONTO 

PROMOTERS. 

JHT.  JJ^WTECLtv  &  CO. 

Financiers  and  Promoters. 

BllildinS"  Joint  stock  companies  organized  and  financed. 

__,--  Capital  procured  for  manufacturers  and  business 
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FORT  FRANCES. 


WALTEE  J.  KEATING, 
Solicitor,  Fort  Frances,  Ontario. 

Fort  Frances  Real  Estate.     Seine  and  Manitou  Mining  Lands 
and  Stocks  given  special  attention. 

GODERICH. 


P 


ROUDFOOT  &  HAYS, 

Barristers,  Solicitors,  Etc., 

Cor.  Square  and  Nurth  St.,  GODERICH,  Out. 
W.  PROUDFOOT.  R.  C.  HAYS. 

HAMILTON. 


BRUCE,  BURTON  &  BRUCE, 
Barristers,  Solicitors,  Notaries.  Etc. 

Canada  Life,  Chambers,  Hamilton,  Ont. 
Telephone  No.  723.     Cable  Address,  "Brubec." 

A.  Bruce.  W.  F.  Burton.  R.  R.  Bruce. 

Henry  Carscallen,  Q.C.,  M.P.P.  Edwin  D.  Cahill.  D'Arcy  R.  Tate. 

PARSCALLEN  &  CAHILL, 

V_y  Barristers,  Solicitors,  Notaries,  Etc. 

Offices— No.  10  James  St.  South,  HAMILTON,  Ont. 

Solicitors  for  the  Imperial  Bank  of  Canada  ;  The  Toronto,  Hamilton  and  Buffalo  Railway 
Company;  The  Gurney-Tilclen  Company  (Limited);  The  Canada  Screw  Company ;  TheHeraM 
Printing  Company  (Limited),  etc.,  etc. 

n  IBSON,  OSBORNE,  O'REILLY  &  LEVY, 

BARRISTERS,  ETC. 

BANK  OF  COMMERCE  BUILDING, 

Cor.  King  and  Hughson  Sts. 

HAMILTON,  CANADA. 

HON.  J.  M.  GIBSON,  Q.C.  W.  W.  OSBORNE.  M.  J.  O'REILLY.  G.  H.  LEVY. 

SCOTT,  LEES,   HOBSON  &   STEPHENS, 
Barristers,  Solicitors,  Etc. 

John  J.  Scott,  Q.C.        William  Lees       Thomas  Hobson       Llevv.  F.  Stephens 

HAMILTON,  OXT. 

CABLE  ADDRESS  "80OLESON,  HAMILTON,  CANADA." 

Solicitors  for  The  Bank  of  Hamilton  ;  The  Hamilton  Stock  Yards  Co.,  Limited;  The  Royal 
Hotel  Co.,  of  Hamilton,  Limited  ;  Lawry  &  Son,  Limited;  The  L.  &  S.  Rosemary  Co., 
Limited  ;  The  Victoria  Mutual  Fire  Insurance  Company,  of  Canada  ;  Aylmer  Canning 
Company,  Limited  ;  The  Duudas  Electric  Light  and  Power  Company,  Limited  ;  Morning 
Pest,  Limited. 
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HALIFAX,  N.S. 


P 


B.  F.  PEARSON.  W.  H.  COVERT. 

EAKSON  &  COVEET, 

Solicitors,  Etc. 

Redden  Building,  45  Sackrillc  Street,  HALIFAX,  N.S. 
Telephone  240.  Cable  Address,  "Pearson," 


MONTREAL. 


A  TWATEE  &  DUCLOS, 

-^--*-  Advocates 

Standard  Chambers,  151  St.  James  Street,  MONTREAL. 

Albert  W.  Atwater,  Q.C.,  M.P.P.,  Charles  A.  Duclos. 

Consulting  Counsel  for  the  City  of  Montreal. 

Cable  Address:  "Leges."  Telephone  102. 

BUCHAN,  ELLIOTT  &  KENNEDY, 
Advocates,  Etc. 

Canada  Life  Building,  St.  James  Street,  Montreal. 

Cable  Address,  "  Try  Ian,"  Montreal.  Telephone  Main  G63. 

J.  S.  BUCHAN,  Q.C.  H.  J.  ELLIOTT.  T.  K.  KENNEDY. 

HALL,  CROSS,  BROWN,  SHARP  &  COOK, 
Advocates,  Barristers,  Commissioners,  Etc. 

London  JL-  Lancashire  Life  Building,  MONTREAL. 
Telephone  No.  42.     Cable  Address,   "  Jonhall,"  Montreal. 

John  S.  Hall,  Q.C.  Selkirk  Cross,  Q.C.  Albert  J.  Brown,  Q  C. 

W.  Prescott  Sharp.  I.  Wilson. 


HIBBAED  &  GLASS, 
Advocates  and  Barristers, 

New  York  Lije  Building. 
Telephone  Main  1453.  MONTREAL. 

F.  W.  HIBBARD.  L.  G.  GLASS. 


M 


cGIBBON,  CASGRAIN,  RYAN  &  MITCHELL, 
Advocates,  Barristers,  Etc. 

Canada  Life  Build  ing,  MONTREAL,  Canada. 

Commissioners  for  Ontario,  Manitoba,  British  Columbia  and  North- Western  Territories. 

Cable  Address—"  Montgibb." 

E.  D.  McGiBBON,  Q.C.  TH.  CHASE-CASGRAIN,  Q.C.,  M.P.  PERCY  C.  RYAN. 

VICTOR  E.  MITCHELL.  EDOUARD  F.  SURVEYER. 
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TV^HITE,  O'HALLOKAN  &  BUCHANAN 

T   T  Advocates,  Solicitors  and  Attorneys. 

Rooms,  S02-S05  New  York  Life  Building,  Montreal. 

Commissioners  for  Quebec,  Ontario,   Manitoba,  Nova    Scocia,   New  Brunswick,   British 
Columbia  :  New  York,  Ohio,  Vermont  and  Newfoundland. 

W.  J.  White,  Q.  C.  (Commissioner  for  Ontario,) 
G.  F.  O'Halloran.  A.  W.  P.  Buchanan. 


NEW  GLASGOW,  N.  S. 


D.  C.  FRASER.  J.  L.  JENXISOX.  R.  H.  GRAHAM,  LL.B. 

F EASEE,    JENNISON  &  GRAHAM 
Barristers,  Solicitors,  Notaries,  Etc. 

New  Glasgow,  NOVA  SCOTIA. 

Solicitors  for  Nova  Scotia  Steel  Co. 

Dominion  Eastern  Ry.  Co.,  Etc.,  Etc. 


OTTAWA. 


BELCOURT  &  RITCHIE,  ^BeMt,  Ottawa.- 

Barristers,  Solicitors  and  Notaries, 

Ontario  and  Quebec. 

N.  A.  BELCOURT,  LL.D.,  Q.C.,  M.P.  J.  A.  RITCHIE, 

Advocate  for  the  Province  of  Quebec.  Crown  Attorney  for  Carleton 

OTTAWA.     -  Canada. 

/CHRYSLER  &  BETHUNE, 

V_x  Barristers,  Solicitors,  Notaries,  Etc. 

Special  Attention  given  to  the  incorporation  and  other  business  of  Companies  in  the 
Dominion  of  Canada  and  Province  of  Ontario. 

Offices— IS,  19  and  .'"  Central  climbers,  Ottawa,  Ont. 

F.  H.  Chrysler,  Q.C.         Charles  J.  R.  Bethune.         F.  B.  Proctor. 

Cable  Address—"  Chrysler,"  Ottawa. 

References— The  Canada  Atlantic  Railway  Co.     The  Canadian  Bank  of  Commerce,  Ottawa. 


&  BURRITT,  1:5: 

Barristers,  Solicitors,  Etc. 

Supreme  Court  and  Parliamentary  Agents. 
Carleton  Chambers,  74  Sparks  St.  OTTAWA,  Canada. 

Solicitors  for — American  Bank  Note  Company. 

— The  Queen  City  Oil  Company,  Limited. 

— The  George  Matthews  Company,   Limited. 

—The  People's  Building  and  Loan  Association  of  London,  &c.,  &c. 

\  LFRED  E.  FRIPP, 

-*~*-  Barrister,  Solicitor,  Notary  Public,  Etc, 

Offices  :—  Supremf  Court  and  Departmental  A</<'»f. 

Rooms  53  and  51  Carleton  Chambers,  74  Sparks  Street,    -    OTTAWA,  Out. 
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JOHN  GALBEAITH, 

Barrister,  Solicitor,  Etc. 

Supreme  Court  and  Departmental  Ar/ent. 

Rooms  5  and  6- 107  Sparks  Street,  OTTAWA,  ONT . 

MONEY  TO  LOAN. 

A     &  B.  HAKVEY, 

±±  •  PATENT  ATTORNEYS. 

Office,  Central  Chambers,  Ottawa,  Canada.       P.  O.  Box  1071.    Established  1884. 

(Successors  to  A.  HARVEY,  C.  E.,   Patent  Expert.) 
Patents  in  all  countries.     Successful  prosecution  of  rejected  cases. 

r\  E011GE  E.  KIDD, 

BARRISTER,  ETC. 

Supreme  Court  and  Departmental  Agent. 

Offices  :  Ontario  Chambers, 

OTTAWA,  Canada.  Cable  Address  "  Kidd.' 

LATCHFORD,  McDOUGALL  &  DALY, 
Barristers  and  Solicitors 

Supreme  Court  and  Parliamentary  Agents. 

Telephone  1259.  19  Elgin  Street,  OTTAWA. 

Hon.  F.  R.  Latchford,  Q.C.         J.  Lorn  McDougall,  .lr.         Edward  J.  Daly. 

MAcCRAKEN,  HENDERSON  &  McDOUGAL, 
Barristers,  -Solicitors,  Etc. 

Supreme  Court  and  Departmental  Agents 

Solicitors  for  The  Ottawa  Trust  ami  Deposit  Company  (Limited). 

Solicitors  for  The  Royal  Bank  of  Canada.  Cable  Address— "  Crader.' 

Offices,  Central  Chambers,  OTTA  WA,  Caucda. 
John  I.  MacCraken.  George  F.  Henderson.  D.  J.  McDougal. 

WILLIAM  c.  MCCARTHY, 

Barrister,  Solicitor,  Supreme  Court  and  Parliamentary  Agent, 
Commissioner  for  Nova  Scotia. 

Metropolitan  Chambers,  -  -       Cor.  Queen  and  Metcalfe  .SY.v. 

OTTA  WA,   ONT. 
Cable  Address,  "Wilcar.". 
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TT     B.  McGIVEKIN, 

BARRISTER,    SOLICITOR 

Bang*'  Chambers,  19  Ely  in  Street,  OTTAWA,   Canada. 

Parliamentary,  Supreme  Court  and  Departmental  Agent. 


Telephone  No.  113.  Cable  Address,  "  Laurill." 

^1/fcLAURIN  &  MILLAR, 

-^-"J-  Barristers,  Solicitors,  Notaries,  Etc. 

Offices— 19  Elgin  Street,   OTTAWA,  Canada. 
Geo.  McLaurin,  LL.B.  Haldane  Millar. 


DL.  McLEAN, 
•  Ran. 


Barrister,  Solicitor,  Etc. 

Supreme  Court,  Parliamentary  and  Departmental  Agent. 

Offices—  Rooms  9  and  10  Perley  Building, 

51  Sparks  Street.  OTTAWA,  ON  T. 


J^TcVEITY  &  GRAHAM,  .™,  B.A. 

Barristers,  Solicitors,  Notary  Public,  Etc. 

Supreme  Court,  Parliamentary  and  Departmental  Agents. 
Offices  :    Koorns  11  and  12  Trust  Building,        OTTAWA.  Telephone  No.  036 

CHARLES  MURPHY, 
Barrister,  Solicitor,  Notary,  Etc. 

Supreme  Court,  Departmental  and  Parliamentary  Agent. 

Office—  19  Elgin  Street,  OTTAWA,  Canada. 
Cable  Address,  "  Chasmur,  Ottawa.'' 

TX7ILLIAM  MOTT, 

Barrister,  Solicitor,  Etc. 

Supreme  Court  and  Departmental  Aye/if. 

Money  to  Loan.  OTTAWA,  Out. 
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•ATELLIS,  MONK  &  MATHESON, 

Barristers,  Solicitors,  Conveyancers,  Etc. 

Offices:  22  Metcalf  St.  OTTA  WA,   Ont. 

Solicitors  for  the  Quebec  Bank.  Supreme  Court  and   Departmental 

Agents. 

Thomas  F.  Nellis.  E.  B.  Matheson.  Henry  C.  Monk. 

J.  O'CONNOE, 

BARRISTER,  ETC. 


,S/<//M  \ne  Coi'i'f  n ml  Departmental  Agent.  Offices — Ontario  Chambers, 

OTTAWA,  Canada. 


0 


'GAEA,  WYLD  &  OSLEE,  OTTAWA 

BARRISTERS,  ETC 

WM.  WYLD.  GLYN  OSLEK. 

W.  C.  PEKKINS.  A.  W.  ERASER,  Q.C.  H.  A.  BURBIDGE,  LL.B. 

PEEKINS,  FEASEE  &  BUEBIDGE, 
Barristers,  Solicitors,  Notaries,  Etc. 

Supreme  Court  and  Parliamentary  Agents. 
Offices— 64  Sparks  Street,  OTTA  WA,  CANADA. 
Cable  Address,  "  Perser,  Ottawa." 


OCOTT,  SCOTT  &  CUKLE, 

Barristers,  Solicitors,  Supreme  Court  Agents,  Etc. 

Carleton  Chambers,  OTTA  WA. 

R.  W.  Scott,  Q.C.,  LL.D.  *  D'Arcy  Scott.  W.  H.  Curie,  M.A. 

*  Departmental  Agent  and  Parliamentary  Solicitor. 

EAY.  SHANNON, 
. 

Barrister,   Solicitor. 

Supreme  Court  <in<l  I'arUamcntary  Agent. 

22  Central  Chambers,  Elgin  St. 
Telephone  911.  OTTAWA,  Ont. 

T>    Y.  SINCLAIE,  T«MPHON.&II. 

-^*  Barrister,  Solicitor,  Notary  Public,  Etc. 

22  Central    Chambers,  -         Elgin  Street, 

OTTAWA,  ONT. 


51. 
CANADIAN  LEGAL  CARDS— Continued. 


John  Sutherland.  J.  Carl  ing  Kelh  . 

qUTHEKLAND  &  KELLY, 

O  Company  Promoters  and  Financial  Agents. 

Cable  Address  "  JOHNSUTH." 

/"Bedford  and  McNeil,  Particular  attention  given  to  Industrial*. 

'  Western  Union, 

1  dough's  OTTAWA,  Canada. 

V.Moreing  and  Neil.  'Phone  1685. 

PERTH. 


H 


ALL  &  HALL, 

Barristers,  Solicitors,  Etc. 

Solicitors  for  the  Bank  of  Montrf  al. 

PERTH,   Out. 
F.  A.  HALL.  J.  M.  H.ALL,  B.A. 


REGINA. 


H 


AMILTON  &  JONES,  S 

Barristers,  Advocates,  Solicitors,  Etc. 

REGINA,  North- West  Territories. 

Solicitors  for  The  Bank  of  Montreal :  The  Canada  Permanent  and  Western  Canada  Mort- 
gage Company:  The  Provincial  Building  and  Loan  Association  ;  The  Great  Wpst  Life  Assurance 
Company:   The  Birklieck   Investment,   Security  and  Savings  Company:   The  Synod  of  the 
Diocese  of  ({\\ 'Appelle ;  Messrs.  R.G.Dunn  X  Co.,  etc.,  etc.,  etc. 

ST.  JOHN,  N.  B. 


w 


ELDON  &  MCLEAN, 


Barristers  and  Attorneys. 

Saint  John,  New  Brunswick. 

Solicitors  in  New  Brunswick  for  The  Bank  of  Montreal,  Canadian  Pacific  Railway  Company, 
Dominion  Express  Co.,  Pullman's  Palace  Car  Coy.,  Alexander  Gibson  &  Sons  (Limited), 
Guardian  Assurance  Co.,  The  Shore  Line  Railway  Co.,  New  Brunswick  Railway  Coy., 
Union  Insurance  Co.  of  Bangor  (Marine),  Caledonian  Insurance  Co.  of  Edinburgh, 
Western  Union  Telegraph  Coy.,  Saint  John  Railway  Company  (consolidation  of  Street 
Railway  and  Gas  Coys). 


J 


KING  KELLEY,  B.C.L., 


Barrister,  Solicitor,  Etc 

•ST.  JOHN,  N.B. 


VANCOUVER,  B.C. 


Cable  Address,   "  Winkler, "  Vancouver. 

7ILSOX  &  SENKLER, 

^^H  Barristers  and  Solicitors, 

Inns  of  Court  Building,  Corner  of  Hastings  and  Hamilton  Sts., 

VANCOUVER,  B.C. 
harles  Wilson,  Q.C.  J.  H.  Senkler.  Edgar  Bloomfield. 


COUNSEL  IN  THE  UNITED  STATES  WHO  HAVE  HAD  PRACTICAL  DEPARTMENTAL 
EXPERIENCE  IN  PROCURING  LETTERS  PATENT,  LICENSES,  ETC,,  IN  CANADA, 

Columbus,  Ohio Arnold,  Morton  &  Irvine. 

Detroit,  Michigan Eowen,    Douglas  &   Whiting. 

Hartford,  Connecticut Frank  B.  Williams. 

Kansas  City,  Missouri Karnes,  New  &  Krauthoff. 

New  York,  New  York Dill,  Bomeisier  &  Baliwin. 

Philadelphia,  Pa Francis   Tracy   Tobin. 

Poughkeepsie,  N.Y Martin  Heermance. 

San  Francisco,  California Harmon    Bell. 

Spokane,  Washington Armour  &  Shine. 

St.  Louis,  Missouri Abbot  &  Edwards. 

West  Superior,  Wisconsin Archibald   McKay. 

Worcester,  Massachusetts Rice,   King   &    Rice. 


COLUMBUS,  O. 


H.B.ARNOLD  E.  C.  MORTON  F..  r.  IRVINF,  R.  W.  McCOY  C.E.ELLIS 

A  RNOLD,  MORTON  &  IRVINE 

2~\  Attorneys  and  Counsellors-at-Law. 

301-308  Spa hr  BuiMinp,  50  East  Broad  Street,  COLUMBUS,  Ohio. 

Practice  in  State  and  Federal  Courts     Special  attention  piven  to  Corporation  and 

Commercial  Law  and  Litigation,  and  to  Collections. 

References— First  Nntioi  al  Rank.  Bank  nf  •  ommerce.  «'  d  P.  "'  H  nti  trtonA  Cnmnnnv.  Bnrkprs  :  The 
Monvnenv-Hflmmnrid  Crmnnnv.  and  E.  E.  SlieHd  A  Sons.  Wholesale  nrorers:  The  Kinnear  \-  Oager 
Companv.  tint]  the  Jeffrey  Manufacturing  Ct  mpanv,  M-innfrc'i'rPrs  :  The  NVw  T  ittshnrc  C'"'al  Com- 
pany, and  The  Sunday  Creek  C0nl  Cnmnnnv.  \Vholfsnle  '  n  dnrprs  nnd  Shippers  <  t  Coal ;  The  Colum- 
bus Slate  Companv,  and  any  Bank  and  Wholesale  House  in  Columbus. 

DEPOSITION?  TAKEN 


DETROIT,   MICH. 


HERBERT  BOWEN.  FREDERICK  W.  WHITING. 

SAMUEL  T.  DOUGLAS.  ALLISON  L.  HITCHCOCK. 

OWEN,  DOUGLAS  &  WHITING 

Attorneys  and  Counsellors, 

m 

Nos.  SO  to  85  Moffat  Building,  DETROIT,    Mid,. 


COMMERCIAL  AND  CORPORATION  LAW 
AND  COLLECTIONS. 


REFERENCES : 
Mechanics'  Bank.  City  Savings  Bank.  Merchants'  Bank  of  Canada. 


F 
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PHILADELPHIA,  PA. 

RANCISTRACYTOBIN 


Attorney  and  Counsellor  at- Law. 


906  Walnut  Street, 

PHILADELPHIA, 

Pennsylvania,  United  States- 


Corporation  Matters.— Commercial,  Probate, 
Maritime  and  Real  Estate  Litigation. — Equity 
Matters. — Civil  and  Criminal  Law. 


Practice  before  the  Departments  at  Washington,  D.C. 
Practice  in  all  State  and  Federal  Courts  and  Supreme 
Court  of  the  United  States. 


REFERENCE — Richard  C.  Winship,  Esq.,  Trust 
Officer,  Guarantee  Trust  and  Safe  Deposit  Co., 
Philadelphia,  Penn.,  U.S. 
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HARTFORD,  CONN- 


NOTARY  PUBLIC.  LIBBER'S  CODE  USED.  LONG  DISTANCE  TELEPHONE. 

FRANK  B.  WILLIAMS 
Attorney  and  Coxinsellor-at-Iiaw, 

1st  National  Bank  Bldrj.,  HARTFORD,  Conn  . 

Formerly  associated  with  the  late  Elisha  Carpenter,  Judge  of  Supreme  Court  of  Errors 
and  State  Referee  and  Successor  of  Carpenter  i:  Williams. 

GENERAL   PRACTICE.      SPECIAL   ATTENTION   TO  CORPORATION  AND  INSURANCE  LAW. 
COLLECTION  DEPARTMENT  (F.H.  Sage,  Mgr.) 

Comm. Editor  Amer.  Corp.  Legal  Manual.     Hartford  Representative  Mercantile  Adjuster,. 
Clearing  House  Quarterly,  Hubbell's  ;    Canada  Law  List,  Etc. 

Refers  to  Charter  Oak  National  Hank,  Hartford,  Rubber  Works  Co.  (Hartford),  Tiffany  & 
Co.,  General  Electric  Co.,  Hardware  and  Crockery  Boards  of  Trade,  New  York. 

KANSAS  CITY,  MO. 

J.  V.  C.  KARNES.  ALEXANDER  NEW.  EDWIN  A.  KHAUIHOFF. 

T7  AKNES,  NEW  &  KRAUTHOFF 

Special  attention  to  matters  of  a  commercial  nature  and 
proceedings  in  Bankruptcy. 


SAN  FRANCISCO,  CAL. 


H 


ARMON  BELL 


Attorney  and  €omisellor-at-La\v. 


Rooms,  40,  40 A,  41  and  44,  Number  14  Sansome  Street,, 
SAN  FRANCISCO,   California. 


CORPORATION  LAW. 


REFERENCES — 


F.  M.  SMITH,  President  Pacific  Coast  Borax  Co. 

WELLS,   FARGO  &  CO.'S  BANK. 

F.  C.  HAVENS,  General  Manager  The  Realty  Syndicate. 

E.  A.  HERON,  President  Oakland  Transit  Company. 

J.  D.  WARDE,  Esq.,  Author  of  this  Manual,  Toronto,  Ont, 
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SPOKANE,  WASH. 


ARMOUK  &  SHINE 
Attorneys  and  Counsellors  at-Law. 

SPOKANE,    Washington. 

STUART  ARMOUR,  PATRICK  C.  SHINE, 

Commissioner  for  Ontario  and  B.C.  Notary  Public. 

Attorneys  for  Oregon  Railroad  and  Navigation  Co.  at  Spokane. 

Practice  in  all  Courts,  Washington.  Oregon  and  Idaho.  Special  facilities  for  reports  upon 
mining  companies  or  properties  in  United  States  or  British  Columbia.  Commercial,  Mining, 
Corporation,  Insurance  and  Probate  Law.  References — Traders'  National  Bank,  Spokane: 
Barwick,  Aylesworth  &,  Wright,  Toronto.  Cable  Address,  "  Arco,"  Spokane. 


ST.  LOUIS,  MO. 


A  BBOTT  &  EDWARDS 

-^^-  Attorneys  and  Counsellors  at-Law. 

Chamber  of  Commerce,  Rooms  126-12S  ST.  LOUIS. 

A.  L.  ABBOTT,  JOHN  B.  EDWARDS,  JOHN  K.  LORD,  JR., 

HENRY  J.  FAHLE. 

Special  attention  to  the  business  Long  Distance  Telephone 

of  non-resident  clients.  in  office. 


WEST  SUPERIOR,  WIS. 


A  RCHIBALD  McKAY 

Attorney-at-Law. 
WEST  SUPERIOR, 


Member  of  Canadian  Bar.         Prompt  attention  given  to  legal  business  in 
Duluth  or  West  Superior. 

WORCESTER,  MASS. 


R 


ICE,  KING  &  RICE 

Counsellors-at-Law. 

19  Pearl   Street,  WORCESTER,    Massachusetts. 

Cable  Address  :     "  Ice-King." 


EVERYTHING  IN  THE  STATIONERY  LINE. 


ffl0RT0N,  PHILLIPS  &  G9. 

STATIONERS,    BLANK  BOOK  MAKERS  AND  PRINTERS 
1755  and  1757  Notre  Dame  St.,  MONTREAL. 

Sole  Patentees  in  Province  of  Quebec  for  The  H.  C.  Miller  Removable  Leaf 

Perpetual  Ledger.          Bank,  Railway  and  Joint  Stock  Co. 's 

Stationery  mir  specialty. 


XVI. 


j. 


(A.M.  American  Institute,  E.E.) 
CONSULTING   ELECTRICAL   ENGINEER. 

Investigations  and   Reports  for  Financial  Institutions  on  proposed   or  existing 

Electric  Railroads,  Lighting  and  Power  Enter- 
prises, Long  Distance  Transmissions. 


Plans,  Specifications, 
Valuating. 


409-410  Temple  Bid,,  TORONTO,  CAN, 


Long  Distance 
Telephone. 


THE   ONTARIO    BANK 


4'ai>ital    Paid-nil 

Kest 

Profit  and  Loss  Account 


81.000.000  00 

200.000  OO 

17.6S7  -?S 


HEAD  OFFICE, 


TORONTO. 


DIRECTORS — G.  R.  R.  Cockburn,  Esq.,  President. 

Donald  llackay,Esq.,  Vice- President. 
A.  S.  Irving,  Esq.    E.  D.  Perry,  Esq.      Hon.  J.  C.  Aikius.      D.  Ullyot,  Esq. 

CHARLES  McGiLT,,    General  Manager. 

BRANCHES  : 

Cornwall,  Montreal,  Peterboro1, 

Fort  William,          Mount  Forest,  Port  Arthur, 

Kingston,  Newmarket,  Sudbury, 

Lindsay,  Ottawa,  Tweed, 


Alliston, 
Aurora, 
Bowmanville, 
Backingham,  Q., 


TORONTO— Scott  and  Wellington  Sts.      Queen  and  Portland  Sts.      Yovige  and  Richmond  Sts. 

AGENTS— London,  ./?«#.— Parr's  Bank,  Limited.  France  and  Europe— Cre&it 
Lyonuaise.  N*u'  York — Fourth  National  Bank  and  The  Agents  Bank 
of  Montreal.  Boston — Eliot  National  Bank. 


THE  GREAT-WEST  LIFE 


E 


HEAD  OFFICE,     -     WINNIPEG. 


Authorized  Capital 

Subscribed  Capital 

Paid   up  Capital 

Total  Assets,  31st  Dec.,  1899 

Insurance  in  force 


$  1,000,000  00 

400  000  00 

100,000  00 

723,189  13 

10,260,994  00 


Liberal  arrangements  made  with  reliable  men  in  all  parts 

of  Canada  able  to  influence  good  business 

in  their  locality. 


A,  MACDONALD, 

President, 


KOBT.  YOUNG, 

Supt.  of  Agencies. 


J.  H,  BEOCK, 

Man.  Director. 


JAS.  McLENAGHEN,  18  Toronto  St.,  Toronto,  Manager  for  Ontario. 
JAS.  LYSTER,  Mechanics  Institute  Bldg.,  Montreal,  Manager  for  Quebec. 

A.  J.  RALSTON,  Prince  William  St.,  St.  John,  N.B.,  Manager  for  Maritime 
Provinces. 


XV 11. 

WALTER  SUCKLING  &  COMPANY 

REAL  ESTATE  AGENTS  AND  MA N A G ERJS. 

Manage  over  500  tenants.     Sell  nothing  but  Winnipeg  properties. 

Ground  floor  offices.      References — Any  Monetary 

Institution   in  the  \Vest. 

369  Main  Street,  -        -        -         WINNIPEG 


WALPOLE  ROLAND, 


MINING  AND 
CIVIL     ENG/NEER 


REPORTS  AND  SURVEYS,  ESTIMATES  AND 
UNDERGROUND  PLANS  A  SPECIALTY. 

REFERENCES :—  Engineering  and  Mining  Journal,  New  York;  Mining  Review,  Ottawa; 
The  Badger,  Beaver  and  Silver  Mountain  Mining  Companies;  The  Imperial  and  Ontario 
Banks  ;  Kay,  Street  &  Co.;  Bankers.  Port  Arthur;  The  Ruby  and  Chemical  Mining  Companies 

Consulting  Engineer.       Inspector  L.  Dept.  Can.  Pac.  Ry. 
RAT  PORTAGE,  ONT.  Cable  Address,  "Roland."     McNeil's  Code. 


THE; 

Shareholders'  and  Directors1  Manual 


APPROVED  BY  THE   ONTARIO   GOVERNMENT. 


Sixth  Edition.  Price,  $3.00 

Sent  post-paid  on  receipt  of  Price. 


CANADA  EAILWAY  NEWS  00,,  LIMITED. 

PUBLISHERS, 

No.  102  Union  Station  Building,  TORONTO 
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Read  the  Economist 


THE  LEADING 


FACIAL  and  MH\W$  JOURNAL 


IN  CANADA 


SUBSCRIPTION,       -       -       -        $2.00   PER   YEAR. 


WM.  SANDERSON, 

MANAGER. 


7o   Victoria  St. 


B.  CAIRNS 


PROP. 
TINGLEY  &  STEWART  MFG.  Co. 


Leaders  in  up-to-date 

IRubbcr 


IRubbct    o  j_ 

a  Stamps 


Seals,  Stencils,  Checks,  Bank  and 
Office  Stamps  of  every  kind. 

10  King  Street  West,      -     -      TORONTO 


FIRST  AND  SECOND  FLATS. 


XIX. 


JNO.   R.   BARBER, 

PRESIDENT . 


JNO.  F.  ELLIS, 

TREASURER. 


THE 

BARBER  &  ELL/S  Co 


LIMITED. 


Envelope  Makers 


-  -  and  -  - 


Paper  Dealers  -  - 


All  Grades  and  Sizes  of  Envelopes  in 
Stock  and  Made  to  Order  ----- 


TYPEWRITER   PAPERS 

and  LINEN  PAPERS 

-  -  -  In  Great  Variety. 


CORRESPONDENCE    SOLICITED. 
43-47   BAY  ST.  TORONTO. 


For   consideration    of 
Banlis,  Loan  Compan- 
ies and  large  Business 
Houses 


EVERY  OFFICE  THAT  WOULD 
KEEP  ABREAST  OF  THE  TIMES 
SHOULD  CONTAIN  FACILITIES 

l--For  systematizing  and  regulating  work. 

2 — Best  means  for  saving  time  and  labor. 

3 — Most     satisfactory     methods    for    filing    away 

special  correspondence  and  other  documents 

for  immediate  production. 
4 — Best    plans   for   protection  and   saving   of   all 

books  and  papers. 

5 — Up-to-date  furnishings  and  fittings. 

Devices  and  Contrivances  of  Office  Specialty  Mfg.  Co. 
meet    these     requirements. 

(SEE  NEXT  PAGE) 


The  Office  Specialty  Mfg.  Co.,  Limited 

Head  Office:    TORONTO.  , 

Factories:    NEWMARKET,  Out. 
Branch  Office  :    MONTREAL. 


Universal  Card  Index 
File , 


For  Signatures, 
Ratings,  Names, 
Etc. 


We  Manufacture  .  . 

SHANNON  Letter  Cabinets  and  Files. 
Rapid  Roller  Letter  Copier. 
Binding  Cases  and  Devices. 
Doc  nine  nt  Cabinets  and  Files. 
"  Card  Index  System  and,  Supplies. 

Schlicht's  Ledger  Index. 

OFFICE  DESKS— Roll  Top,  Flat  Top,  High- 
Desks,  Directors'  Tables,  Chairs,  Type- 
writer Desks  and  Stools,  all  in  stock-  or 
made  to  order. 

ROTARY  Book  Cases. 

SCHOOL  DESKS— Ideal  Automatic. 


Bank,  Store, 


L>ani;,  store,  ~R  I  T^T  T  l\l  (^  *\ 

Jewellery  and  Locti/e   -L     I   J.    1    L  L  V  L/O      Special ti/. 


/l//Z?/7\4   T    T    I C*      Vfnat  an<l    Office   Fittings,     Document 

^      Files,  Letter  Files,  Roller  Boole  Shelves, 
Counters,  Cupboards,  rnu/thiw/  you  require. 


The  Office  Specialty  Mfg,  Co.,  Limited. 

Head  Office-TORONTO.       Factories-N  EWMARK  ET,  Ont 
Branch  Offlce-MONTREAL. 


XX11. 
NOTHING  LIKE  IT-  EIGHTH  EDITION. 


The  Statutory  Law 

of  Business  Corporations. 

The  1900  Volume— American  Corporation  Legal  Manual 


CORPORATION  LAWS.— A  Compilation  of  the 
Essential  Features  of  the  Statutory  Law  regulating  the  Formation, 
Management  and  Dissolution  of  General  Business  and  Insurance 
Corporations.  Contains  a  Careful  Synopsis  of  Statutory  Laws  of 
Each  State  and  Territory  in  the  United  States  and  also  a  more  con- 
densed Synopsis  of  the  Laws  of  Each  Country  in  North,  Central 
and  South  America,  and  of  each  of  the  Important  European  Countries. 
(688  pages  devoted  to  this  matter.) 

STREET  RAILWAY  LAW.  — Condensed  Statutory 
provisions  for  each  State  and  Territory  of  the  United  States, 
together  with  valuable  digest  of  Cases  decided.  By  the  Editor. 

BUILDING    AND     LOAN    ASSOCIATIONS.— 

By  WILLIAM  P.  MARTIN,  LL.  B.,  (of  Melville,  Martin  & 
Stephens,  120  Broadway,  New  York  City)  giving  an  invaluable  Syn- 
opsis of  the  Statutory  Laws  of  the  United  States  relating  to  Building 
and  Loan  Associations, 

TRADE-MARK  LAWS-  — Condensed  statutory  pro- 
visions for  each  State  and  Territory  of  the  United  States.  By 
HENRY  MELVILLE,  A.  M.,  LL.  B.,  and  WILLIAM  P.  MAR- 
TIN, LL  B.,  of  New  York  City. 

PATENT  OFFICE  PRACTICE  WITH  FORMS. 

—Showing  clearly  every  step  of  procedure  ;  beginning  with  the  pre- 
paration of  specification,  application,  drawings,  amendments,  rejec- 
tions, appeals,  re-issue,  issue,  etc., — about  forty  different  topics, 
including  minor  details  connected  with  the  practice  before  the  office, 
by  PROF.  WALTER  F.  ROGERS,  recently  of  the  Patent  Depart- 
ment, Washington.  Nothing  in  Patent  Practice  like  it.  Cites  several 
hundred  cases.  Gives  forms. 

CORPORATION  FORMS.— Forms  of  Corporate  Rec- 
ord^Book,  Subscriptions  for  Stock,  Election  of  Directors,  By-laws, 
Share  Certificates,  Minutes  of  Meeting  of  Stockholders  and  Directors 
etc.  (Contains  about  200  forms  and  about  200  pages.) 


Edited   by  CHARLES  L  BORGMEYER,  Esq.,  Newark,  N.  J. 

Assisted  by  a  resident  Attorney  of  each  State, 
Territory,  etc.,  0,1  Associate  Compiler. 


Large  Royal  8vo.  Sheep,  1234  pages.      Price  $5.35  delivered. 

Address,         THE  CORPORATION  LEGAL  MANUAL  COMPANY,  Publishers, 

PLAINFIELD,  NEW  JERSEY    U.S.A. 


XX111. 

The    ~~ 


BROWN  BROS. 

Established  1856  LIMITED 

51-53  Wellington  St.   West,  Toronto 

STATIONERS,          BOOKBINDERS, 


MANUFACTURERS    OF 


ACCOUNT    BOOKS 

For  Banks,   Merchants,   Manufacturers, 
Loan,  Insurance  and  Joint  Stock  Companies. 

:OFFiCE  SUPPLIES  A  SPECIALTY 


AGENTS  FOR — Caligraph  Typewriter,    Edison  Mimeograph,    Ester 
brook  Pens,  Arnold's  Ink,  Wirt  Fountain  Pens,  etc. 


GRAND  &  TOY,  Limited, 

STATIONERS,  PRINTERS,  BLANK  BOOK  IMS, 

THE  LARGEST  MANUFACTURERS  OF 
LETTER  COPYING  BOOKS  IN  CANADA. 


STOCK  SUBSCRIPTION  BOOKS, 
STOCK  LEDGERS, 

STOCK   CERTIFICATES, 

STOCK  TRANSFERS, 

AND  ALL  BOOKS  ANT)  FORMS  REQUIRED  IN  THE 
FORMATION  OF  JOINT  STOCK  COMPANIES,  ALSO 
MINING  AND  COMMERCIAL  CODES  OF  EVERY 
DESCRIPTION  ALWAYS  ON  HAND. 


Cor.  Wellington  &  Jordan  Sts.,  TORONTO. 


XXIV. 


COMDAMY  LAW  BOOK 


SHAEEHOLDEES'  AND  DIRECTOES'  MANUAL.  By  J.  D. 
Warde.  6th  edition,  revised  and  enlarged,  564 
pages,  $3.00. 

COMPANY  LAW  IN  CANADA,  A  Treatise  on.  By  C.  A- 
Masten.  About  1200  pages,  nearly  read}7.  Probable 
price,  $9. 

LINDLEY  (ET.  HON.  SIE  N.)  1889.  (£2  10.)  Special 
price  for  Canada,  $8.00. 

HEALEY'S  JOINT  STOCK  COMPANIES,  1894.  (£2.)  Special 
price  for  Canada,  $8.00. 

BUCKLEY'S  JOINT  STOCK  COMPANIES,  1897-  Cloth,  $9.50; 
half-calf,  $10.50. 

THEING'S  LAW  AND  PEACTICE  OF  JOINT  STOCK  COM- 
PANIES AND  OTHEE  PUBLIC  COMPANIES,  1889. 
Cloth,  30/.  Special  price,  $5.00. 

STEPHENS'  (0.  H.)  JOINT  STOCK  COMPANIES  (CANADA) 
1881.  Half-calf,  $7.00. 

LANDLOED  AND  TENANT.  Handbook  by  R.  E.  Kingsforcl, 
M.A.,  Toronto,  1896,  $1.00. 

AN  EXHAUSTIVE  TEEATISE  ON  THE  LAW  OF  LANDLOED 
AND  TENANT,  By  S.  R.  Clark,  Toronto,  1895,  $10. 

BILLS  OF  EXCHANGE,  PEOMISSOEY  NOTES,  CHEQUES,  ETC., 
Law  of.  By  J.  J.  Maclaren,  LL.D.,  Q.C.,  2nd  edition, 
Toronto,  1896,  $5.50. 

BANKS  AND  BANKING,  A  new  edition  in  preparation. 
By  J.  J.  Maclaren,  LL.D  ,  Q.C. 

THOMPSON'S  COMMENTAEIES  ON  PEIVATE  COEPOEA.TIONS, 
7  large  vols.,  U.S.  1895-1899.  $42.00. 


For  further  Books  on  Company  or  other  Law  Address: 

The   CARSWELL    CO.,    Limited 


T  O  IR,  O  UST  T  O. 


XXV. 


STONE'S 

Ult    •    •  CUSTOMERS 

WORKS       ALWAYS  WELL  PLEASED,     WORKS 


"  Canada's  Leading  Dyers  and  Cleaners,"      STONE'S 

~  DYE  .  . 


MOST  COMPLETE  DIEING  ESTABLISHMENT  IN  CANADA, 

OFFICERS'  UNIFORMS,    ATTENDANTS'  LIVERY, 

CLEANED,  DYED,  REPAIRED,  AND  KEPT 

IN  ORDER  ON  YEARLY  CONTRACT. 


OF*F*IC&:    «5K-°7  Church    St.,   Toronto. 


:    Hamilton,   London,  Montreal,   Otta- 
wa, Karrie    and    Collingvvoocl. 


TELEPHONE  1291. 


725   King   Street   East, 

TORONTO 


Trie  D,  PIKE 


MANUFACTURERS 

Tents,  Awnings,  Flags  and  Sails 

Horse,  Waggon  and  Lorrie  Covers,  Tarpaulins, 

Oilcloths,    Rubber   Boots,    Sleeping    and 

Dunnage  Bags,  in  fact  any  and  every- 

thing in  Canvas.     Lawn  Hani- 

mocks,  Life  Preservers,  Etc. 


ALSO  DEALERS  IN    SHIPS'  HARDWARE,   FISHING  TACKLE    AND 

SPORTING   GOODS. 


XXVI. 


The 


JflMES  MORRISON  BRflSS  MFG.  CO.,  LIMITED 


MANUFACTURERS    OF 


TORONTO. 


HIGH  GRADE  BRASS  GOODS  FOR  PLUMBERS  AND  ENGINEERS 


Steam  Specialties.     Brass  Railings 
Electric  and  Gas  Fixtures 


89-97  ADELAIDE  ST.  WEST. 


THE  CANADIAN   BANK 
OF  COMMERCE. 


Head  Office— TORONTO 


Paid-up  Capitalj 
Rest, 


$6,000,000 
1,250,000 


DIRECTORS. 

HON.  GEO.  A.  Cox,  President.        ROBT.  KILGOUR,  ESQ.,  Vice- President. 

Jas.  Crathern,  Esq.         \V.  B.  Hamilton,  Esq.          Matthew  Leggat,  Esq. 
John  Hoskin,  Esq.,  Q.C.,  LL.D.  J.  \V.  Flavelle,  Esq.  A.  Kingman,  Esq. 

W.  E.  H.  Massey,  Esq. 
B.  E.  WALKER,  Gen.  Manager.  J.  H.  PLUMMER,  Asat.  Gen.  Man.. 


A  BOLB  STATEMENT 


More  Uiiderxvood  Typewriters  have  been  sold  in  Canada 
in  the  past  twelve  months  than  all  other  makes  put 
together.  Wliy?  Because  the  writing  is  always  in 
sight  and  it  has  proved  the  most  durable. 

SOLE    CANADIAN    AGENTS: 

CREELMAN  BROS.  TYPEWRITER  CO. 

15  Adelaide  St  East,  TORONTO. 


XXV11. 


"  The  Leading  Canadian  Company." 


The  Dominion  of  Canada 
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UNIVERSITY  OF  TORONTO 
LIBRARY 


DO  NOT 

REMOVE 

THE 

CARD 

FROM 

THIS 

POCKET 


T 


J.  E.  ROBERTS, 


GENERAL  MANAGER 


